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AGREEMENT BY AND BETWEEN 
COUNTY OF LOS ANGELES 

AND 
WAUSAU FINANCIAL SYSTEMS, INC. 

FOR 
REMITTANCE PROCESSING AND DOCUMENT MANAGEMENT SYSTEM 

MAINTENANCE AND SUPPORT 
 
 
THIS AGREEMENT is made and entered into as of February 1, 2007 (hereinafter "Effective 
Date"), by and between the County of Los Angeles (hereinafter “County”) and Wausau 
Financial Systems, Inc., a Wisconsin corporation (hereinafter “Contractor”). 
 

 
RECITALS 

 
WHEREAS, Contractor is engaged in the business of providing turnkey remittance processing 
and document management systems and related services, including maintenance, support and 
professional services, as described hereunder;  
 
WHEREAS, Contractor has provided to County, and has maintained, a Remittance Processing 
and Document Management System pursuant to County Agreement Number 72748, as 
amended by Amendment Numbers One through Five thereto, between County and Contractor 
for Remittance Processing and Image Archive System (hereinafter "System Agreement") with 
an expiration date of January 31, 2007;  
 
WHEREAS, County desires to receive from Contractor, and Contractor has agreed to provide to 
County, goods and services relating to the Remittance Processing and Document Management 
System acquired by County from Contractor under the System Agreement, including 
maintenance, support, system upgrades and professional services; and 
 
WHEREAS, this Agreement is authorized by California Government Code Sections 23004 and 
31000 and otherwise. 
 
NOW THEREFORE, in consideration of the mutual promises, covenants and conditions set forth 
herein, County and Contractor agree as follows: 
 
1. APPLICABLE DOCUMENTS AND DEFINITIONS 
 
1.1 Interpretation 
 

The provisions of this document, along with Exhibits A, B, C, D, E, F, G, H, I, and 
J, together with the Attachments and Schedules thereto, each attached hereto, all 
described in this Paragraph 1.1 below and incorporated herein by reference, 
collectively form and throughout and hereinafter are referred to as the 
"Agreement".  In the event of any conflict or inconsistency in the definition or 
interpretation of any word, responsibility, schedule or the contents or description of 
any Task, Subtask, Deliverable, goods, service or other work, or otherwise, 
between the body of this Agreement and the Exhibits, and the Attachments and 
Schedules thereto, or between the Exhibits, Attachments and Schedules, such 
conflict or inconsistency shall be resolved by giving precedence first to the body of 
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the Agreement, and then to the Exhibits, Attachments and Schedules according to 
the following descending priority: 

 
Exhibit A – Scope of Work 

Attachment A.1 –  System Performance Time  
Attachment A.2 –  Correction of Deficiencies  

Exhibit B – Schedule of Prices and Payments  
Exhibit C – Additional Work Request  
Exhibit D – Administration of Agreement 
Exhibit E – Contractor’s EEO Certification 
Exhibit F – Jury Service Ordinance 
Exhibit G – Safely Surrendered Baby Law 
Exhibit H  – Escrow Agreements 

Attachment H.1 – DSI Escrow Agreement 
Attachment H.2 – NSE Escrow Agreement 

Exhibit I – Non-Hyland Third Party Warranties 
Exhibit J –  Non-Hyland Third Party License 

  
1.2 Entire Agreement 

 
The body of this Agreement, together with the Recitals and all Exhibits, Attachments 
and Schedules, as further defined in Paragraph 1.1 (Interpretation) above, constitutes 
the complete and exclusive statement of understanding between the parties and 
supersedes all previous and contemporaneous agreements, whether written or oral, 
and any and all communications and negotiations between the parties relating to the 
subject matter of this Agreement.  Notwithstanding the foregoing, with respect to the 
Existing System Software and Existing System Hardware, the terms and conditions of 
the System Agreement which expressly survive termination or expiration thereof 
pursuant to the System Agreement, including, but not limited to, County's license 
rights in the Existing System Software, shall not be affected by this Agreement. 

 
1.3 Definitions 
 

The terms and phrases in this Paragraph 1.3 in quotes and with the initial letter 
capitalized, where applicable, shall have the meanings set forth below when used in 
this Agreement, throughout and hereinafter. 

 
 Acceptance 

 
As used herein, the term "Acceptance" shall mean County’s written approval of any 
Tasks, Subtasks, Deliverables, goods, services or other work provided by Contractor 
to County pursuant to this Agreement. 
 
Acceptance Test(s) 

 
As used herein, the term "Acceptance Test(s)", whether singular or plural, shall mean 
any or all of the tests conducted in accordance with each Statement of Work.  
Acceptance Tests may include, by way of example, Unit Test, System Test, Stress 
Test, User Acceptance Test and Performance Benchmark Verification. 
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Additional Software 
 
As used herein, the term "Additional Software" shall mean (a) the additional licenses 
for then-existing System Software and (b) the software, including, but not limited to, all 
object code and related Documentation, in each case, which County may request, and 
which Contractor shall provide, in accordance with Paragraph 5.3 (Additional Work 
Request), Exhibit A (Scope of Work) and the applicable Statement of Work, and 
recorded from time to time in Exhibit B (Schedule of Prices and Payments), including 
but not limited to Third Party Software.  Reference to Additional Software may include 
one or more Components or modules thereof or all Additional Software in the System. 
 
Additional System Components 
 
As used herein, the term "Additional System Components" shall mean Additional 
Software and Additional System Hardware.   
 
Additional System Hardware 
 
As used herein, the term "Additional System Hardware" shall mean additional 
equipment and/or other items which may be requested by County, and shall be 
provided by Contractor, in accordance with Paragraph 5.3 (Additional Work Request), 
Exhibit A (Scope of Work) and the applicable Statement of Work, and recorded from 
time to time in Exhibit B (Schedule of Prices and Payments).  References to Additional 
System Hardware may include one or more Components thereof or all Additional 
System Hardware in the System. 
 
Additional System Software 
 
As used herein, the term "Additional System Software" shall mean the Additional 
Software, the Customizations and the Updates.  References to Additional System 
Software may include one or more Components or modules thereof or all Additional 
System Software in the System. 
 
Additional Work 
 
As used herein, the term "Additional Work" shall have the meaning set forth in 
Paragraph 5.3 (Additional Work Request). 
 
Agreement 
 
As used herein, the term "Agreement" shall have the meaning given to such term in 
Paragraph 1.1 (Interpretation). 
 
Amendment 
 
As used herein, the term "Amendment" shall have the meaning set forth in Paragraph 
4 (Change Notices and Amendments). 
 
Board of Supervisors 

 
As used herein, the term "Board of Supervisors" shall mean County’s Board of 
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Supervisors, which is the governing body of County. 
 
Business Day(s) 

 
As used herein, the term "Business Day(s)" shall mean a day (or days when the term 
is used in the plural) falling within and including Monday through Friday, excluding 
County observed holidays, unless stated otherwise. 
 

 Change Notice 
 

As used herein, the term "Change Notice" shall have the meaning set forth in 
Paragraph 4 (Change Notices and Amendments). 
 

 Component(s) 
 

As used herein, the term "Component(s)" shall mean, individually and collectively, 
each and every Component of the System, including System Software and System 
Hardware. 
 
Confidential Information 
 
As used herein, the term "Confidential Information" shall have the meaning set forth in 
Paragraph 20 (Confidentiality). 

  
Contract Sum 

 
As used herein, the term "Contract Sum" shall mean the total monetary amount 
payable by County to Contractor hereunder, as set forth in Paragraph 8.1 (Maximum 
Contract Sum).  The Contract Sum shall not be adjusted for any costs or expenses 
whatsoever of Contractor. 

 
Contractor 
 
As used herein, the term "Contractor" shall have the meaning set forth in the Preamble 
hereto. 
 
Contractor Materials 
 
As used herein, the term "Contractor Materials" shall have the meaning set forth in 
Paragraph 15 (Proprietary Considerations). 
 
Contractor’s Project Director 

 
As used herein, the term "Contractor’s Project Director" shall have the meaning set 
forth in Paragraph 3.1 (Contractor’s Project Director). 

 
Contractor’s Project Manager 

 
As used herein, the term "Contractor’s Project Manager" shall have the meaning set 
forth in Paragraph 3.2 (Contractor’s Project Manager). 
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Corrective Maintenance 
 
As used herein, the term “Corrective Maintenance” shall have the meaning set forth in 
Exhibit A (Scope of Work). 
 
County 

 
As used herein, the term "County" shall have the meaning set forth in the Preamble 
hereto. 

 
County Code 
 
As used herein, the term "County Code" shall mean the Los Angeles County Code, as 
amended from time to time. 
 
County Materials 
 
As used herein, the term "County Materials" has the meaning given to such term in 
Paragraph 15 (Proprietary Considerations). 
 
County’s Project Director 

 
As used herein, the term "County’s Project Director" shall have the meaning set forth 
in Paragraph 2.1 (County’s Project Director). 

 
 County’s Project Manager 
 

As used herein, the term "County’s Project Manager" shall have the meaning set forth 
in Paragraph 2.2 (County’s Project Manager). 

 
Customizations 
 
As used herein, the term "Customizations" shall mean Programming Modifications and 
Interfaces which County may request, and Contractor shall provide as mutually agreed 
to, in accordance with Paragraph 5.3 (Additional Work Request), Exhibit A (Scope of 
Work) and the applicable Statement of Work, and recorded from time to time in Exhibit 
B (Schedule of Prices and Payments).  Reference to Customizations may include one 
or more Components or modules thereof or all Customizations in the System. 
 
Day(s) 
 
As used herein, the term "day(s)", whether singular or plural, shall mean calendar 
day(s) and not Business Day(s) unless otherwise expressly specified. 

 
 Deficiency; Deficiencies 
 

As used herein, the term "Deficiency(ies)", whether singular or plural, shall mean and 
include defects in the design, development, implementation, materials and/or 
workmanship; omission(s); deviation(s) from published or mutually agreed upon 
standards, any of the Specifications or any County-approved Deliverables; or other 
problem(s) which result in the System not performing substantially in accordance with 
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this Agreement, including, without limitation, the Specifications. 
 

 Deliverable(s) 
 

As used herein, the term "Deliverable(s)", whether singular or plural, shall mean items 
and/or services provided or to be provided by Contractor under this Agreement, 
including Deliverables in Exhibit A (Scope of Work) and numbered Deliverable(s) in 
the Statement of Work. 
 
Department; TTC 
 
As used herein, the terms "Department" and "TTC" shall mean County's Department 
of Treasurer and Tax Collector. 
 
Director 

 
As used herein, the term "Director" shall mean the Director of TTC, or such person's 
designee. 

 
Dispute Resolution Procedure 
 
As used herein, the term "Dispute Resolution Procedure" shall have the meaning set 
forth in Paragraph 54 (Dispute Resolution Procedure). 
 
Documentation 

 
As used herein, the term "Documentation" shall mean any and all written and electronic 
materials, including, but not limited to, training course materials, Specifications, 
customer technical manuals, customer handbooks, customer flow charts, customer 
technical information, customer reference materials, customer user manuals, customer 
operating manuals, quick-reference guides, FAQs, and all other instructions and 
reference materials relating to the capabilities, operation, installation and use of the 
System and/or applicable System Components available or provided by Contractor 
hereunder. 

 
 Effective Date 

 
As used herein, the term "Effective Date" shall have the meaning set forth in the 
Preamble hereto. 
 
Existing System Hardware 
 
As used herein, the term "Existing System Hardware" shall mean the "System 
Hardware" under and as defined in the System Agreement and itemized in Exhibit B 
(Schedule of Prices and Payments).  References to Existing System Hardware may 
include one or more Components thereof or all Existing System Hardware in the 
System. 

 
Existing System Software 
 
As used herein, the term "Existing System Software" shall mean the "System 
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Software" under and as defined in the System Agreement, which includes the 
"Application Software" and "Operating Software", in each case, under and as defined 
in the System Agreement and itemized in Exhibit B (Schedule of Prices and 
Payments).  References to Existing System Software may include one or more 
Components or modules thereof or all Existing System Software in the System. 

  
 Final Acceptance 
 

As used herein, the term "Final Acceptance" shall have the meaning set forth in 
Paragraph 5.5 (Final Acceptance of Certain Additional Work). 

 
 Functional Requirements 
 

As used herein, the terms "Functional Requirements" shall mean the System 
requirements provided by Contractor under the System Agreement and any additional 
functional, technical and/or business requirements developed under this Agreement 
pursuant to Paragraph 5.3 (Additional Work Request). 

 
Help Desk 
 
As used herein, the term “Help Desk” shall have the meaning set forth in Exhibit A 
(Scope of Work) with all Attachments thereto. 
 
Hyland 

As used herein, the term "Hyland" shall mean Hyland Software, Inc. 

Interfaces 

As used herein, the term "Interfaces" shall mean the set of software mechanisms 
which allow the transfer of electronic data and/or software commands between 
computer systems, applications or modules, including, but not limited to, object code 
and related Documentation, which County may request, and Contractor shall provide, 
in accordance with Paragraph 5.3 (Additional Work Request), Exhibit A (Scope of 
Work) and the applicable Statement of Work, and recorded from time to time in Exhibit 
B (Schedule of Prices and Payments).  Reference to the Interfaces may include one or 
more Components thereof or all Interfaces in the System. 
 
License 

As used herein, the term "License" shall have the meaning set forth in Paragraph 11.2 
(License). 
 
Maintenance and Support 
 
As used herein, the term "Maintenance and Support" shall mean Maintenance 
Services and Support Services set forth in Exhibit A (Scope of Work), with all 
Attachments thereto, and provided by Contractor in accordance with Paragraph 5.2 
(Maintenance and Support). 
 
Maintenance Fee(s) 
 
As used herein, the term “Maintenance Fee(s)”, whether singular or plural, shall mean 
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fees for Maintenance and Support specified in Exhibit B (Schedule of Prices and 
Payments). 
 
Maintenance Services 
 
As used herein, the term “Maintenance Services” shall have the meaning set forth in 
Exhibit A (Scope of Work) and shall comprise Maintenance and Support provided by 
Contractor under this Agreement. 
 
Non-Hyland Third Party Software 
 
As used herein, the term "Non-Hyland Third Party Software" shall mean Third Party 
Software owned by third parties other than Hyland. 
 
Other Professional Services 

 
As used herein, the term "Other Professional Services" shall mean and include (a) 
Customizations not provided as part of Maintenance and Support or reflected in the 
then-current Specifications, including but not limited to Interfaces and Programming 
Modifications for creating new System functionality and enabling operation of the 
System Software on a new operating system or platform installed by County, (b) 
Training relating to Additional System Components, Customizations or the System 
generally, and (c) installation services and Maintenance and Support for Additional 
System Components, in each case, to be provided by or on behalf of Contractor by a 
change Notice or an Amendment in accordance with Paragraph 5.3 (Additional Work 
Request) and Exhibit A (Scope of Work) respectively. 

 
Payment Schedule 
 
As used herein, the term "Payment Schedule" shall mean, for each request for 
Additional Work under Paragraph 5.3 (Additional Work Request), a Task and 
Deliverable based schedule for payment of all amounts due in respect of such 
Additional Work, including but not limited to Additional Work requiring a Statement of 
Work. 
 
Performance Benchmark Verification 
 
As used herein, the term "Performance Benchmark Verification" shall mean an 
Acceptance Test for an Additional System Component or a Customization which may 
be required to be conducted in accordance with the applicable Statement of Work for 
such Additional System Component or Customization. 
 
Performance Time 
 
As used herein, the term "Performance Time" shall have the meaning set forth in 
Attachment A.1 (System Performance Time). 
 
Performance Time Warranty 
 
As used herein, the term "Performance Time Warranty" shall have the meaning set 
forth in Attachment A.1 (System Performance Time). 
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Pool Dollar Amount 
 
As used herein, the term "Pool Dollar Amount" shall mean the remaining amount of 
Pool Dollars available for County's acquisition of Additional Work by a Change Notice 
pursuant to Paragraph 4 (Change Notices and Amendments).  The Pool Dollar 
Amount shall be adjusted in connection with each Change Notice using Pool Dollars, 
as described in Exhibit C (Additional Work Request). 
 
Pool Dollars 
 
As used herein, the term "Pool Dollars" shall mean the money allocated under this 
Agreement for the provision by or on behalf of Contractor of Additional Work pursuant 
to a Change Notice, in each case, in accordance with the terms of this Agreement. 
 
Pre-Approved Subcontractor(s) 
 
As used herein, the term "Pre-Approved Subcontractors", whether singular or plural, 
shall have the meaning set forth in Paragraph 18 (Subcontracting). 
 
Preventive Maintenance 
 
As used herein, the term “Preventive Maintenance” shall have the meaning set forth in 
Attachment A.1 (System Performance Time). 
 
Priority Level(s) 

 
As used herein, the term "Priority Level(s)", whether singular or plural, shall mean 
identified Priority Levels 1, 2, 3 and 4 as defined in Attachment A.2 (Correction of 
Deficiencies). 
 
Production Use 

 
As used herein, the term "Production Use" shall mean the actual use of the System for 
performance of County’s normal business operations. 

 
Programming Modification(s) 
 
As used herein, the term "Programming Modification(s)", whether singular or plural, 
shall mean those software modifications, including, but not limited to, object code and 
related Documentation, which County may request, and which Contractor shall 
provide, in accordance with Paragraph 5.3 (Additional Work Request), Exhibit A 
(Scope of Work) and the applicable Statement of Work, and recorded from time to 
time in Exhibit B (Schedule of Prices and Payments).  Reference to Programming 
Modifications may include one or more Components or modules thereof or all 
Programming Modifications in the System. 
 
Project Schedule 

 
As used herein, the term "Project Schedule" shall mean, for each applicable request 
for Additional Work under Paragraph 5.3 (Additional Work Request), the schedule for 
the provision of Tasks and Deliverables of Additional System Components or 
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Customizations. 
 
Release Condition(s) 
 
As used herein, the term "Release Condition(s)", whether singular or plural, has the 
meaning set forth in Paragraph 11.3 (Source Code). 
 

 Source Code 
 

As used herein, the term "Source Code" shall mean the source code for System 
Software developed for or licensed by Contractor to County under the Existing 
Agreement and/or this Agreement, other than the Non-Hyland Third Party Software, 
together with all Documentation related to such source code.   
 
Specifications   
 
As used herein, the term "Specifications" shall mean any or all of the following, as 
applicable: 

 
1.   All specifications, requirements and standards set forth in the Functional 

Requirements. 
 

 2.   All specifications, requirements and standards included as Deliverables in any 
Statement of Work or otherwise developed pursuant to the System Agreement 
and/or this Agreement, including, but not limited to, system design reports, project 
control documents and other design documents for System Software. 

 
 3.  All System performance requirements and standards set forth in this Agreement,  

including, but not limited to, Performance Time Warranty. 
 
 4.  The Documentation, to the extent not inconsistent with any of the foregoing in this 

Paragraph. 
 

State 
 
As used herein, the term "State" shall mean the State of California. 

 
Scope of Work 
 
As used herein, the term "Scope of Work" shall mean the work provided by Contractor 
in accordance with Exhibit A (Scope of Work) with all Attachments thereto. 
 
Statement of Work 
 
As used herein, the term "Statement of Work" shall mean a statement of work agreed 
to by County and Contractor, describing the Tasks and Deliverables to be completed 
in respect of particular Additional System Components or Customizations, which 
statement of work is required to be developed under Paragraph 5.3 (Additional Work 
Request). 
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Stress Test 
 
As used herein, the term "Stress Test" shall mean an Acceptance Test for an 
Additional System Component or Customization to test the System's maximum 
performance, scalability and reliability, which may be required to be conducted in 
accordance with the applicable Statement of Work for such Additional System 
Component or Customization. 
 
Support Hours 

 
As used herein, the term "Support Hours" shall mean twenty-four (24) hours a day, 
seven (7) days a week, including County observed holidays. 

 
Support Services 
 
As used herein, the term “Support Services” shall have the meaning set forth in Exhibit 
A (Scope of Work) and shall comprise Maintenance and Support provided by 
Contractor under this Agreement. 
 
System 
 
As used herein, the term "System" shall mean all System Hardware, System Software 
and services described in this Agreement and as otherwise agreed to by County and 
Contractor, collectively comprising the System.  Reference to the System may include 
one or more Components or modules thereof or the entire System. 
 
System Agreement 
 
As used herein, the term "System Agreement" shall have the meaning set forth in the 
Recitals hereto. 
 
System Hardware 
 
As used herein, the term "System Hardware" shall mean the Existing System 
Hardware and the Additional System Hardware.  References to System Hardware may 
include one or more Components thereof or all System Hardware in the System. 
 
System Software 
 
As used herein, the term "System Software" shall mean the Existing System Software 
and the Additional System Software.  References to System Software may include one 
or more Components or modules thereof or all System Software in the System. 
 
System Test 

 
As used herein, the term "System Test" shall mean an Acceptance Test for an 
Additional System Component or Customization to confirm that each and every 
System Component operates properly in accordance with all Specifications and all 
provisions of this Agreement with no Priority Level 1, 2 or 3 Deficiencies, which may 
be required to be conducted in accordance with the applicable Statement of Work for 
such Additional System Component or Customization. 
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Task; Subtask 
 

As used herein, the terms "Task" and "Subtask" shall mean one of the areas of work to 
be performed under this Agreement, including those identified as numbered Tasks and 
Subtasks in Exhibit A (Scope of Work) and/or in any applicable Statement of Work. 

 
Term; Term of this Agreement 
 
As used herein, the terms "term" and "term of this Agreement" shall have the meaning 
set forth in Paragraph 7 (Term). 
 
Third Party Software 
 
As used herein, the term "Third Party Software" shall mean Additional Software which 
is owned by third parties, as specified in Exhibit B (Schedule of Prices and Payments).  
References to Third Party Software may include one or more Components or modules 
thereof or all Third Party Software in the System.  
 
Training 

 
As used herein, the term “Training” shall mean System Software training provided by 
Contractor pursuant to Paragraph 5.3 (Additional Work Request). 
 
Transition Services 
 
As used herein, the term "Transition Services" shall have the meaning set forth in 
Paragraph 21.3.  
 
Unit Test 
 
As used herein, the term "Unit Test" shall mean an Acceptance Test for an Additional 
System Component or Customization to confirm that each and every individual 
component and subcomponent of each and every Component of the Additional 
System Component or Customization, as the case may be, operates properly in 
accordance with all Specifications and all provisions of this Agreement with no Priority 
Level 1, 2 or 3 Deficiencies, which may be required to be conducted in accordance 
with the applicable Statement of Work for such Additional System Component or 
Customization. 
 
Update(s) 
 
As used herein, the term "Update(s)", whether singular or plural, shall mean any 
additions to and/or replacements to System Software, or any Components thereof, 
provided by Contractor during the term of this Agreement as a part of its Maintenance 
and Support in accordance with Paragraph 5.2 (Maintenance and Support) and Exhibit 
A (Scope of Work).  Updates may include, by way of example, enhancements, 
statutory changes, version releases, application and operating software upgrades, 
updates, revisions, improvements, bug fixes, patches, Deficiency corrections and 
modifications.  Once installed by Contractor, Updates shall become part of, and be 
deemed, Additional System Software for all purposes under this Agreement.  
References to Updates may include one or more Components or modules thereof or 
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all Updates in the System. 
 
User(s) 

 
As used herein, the term "User(s)", whether singular or plural, shall mean any person 
or entity authorized by County to access or use the System pursuant to this 
Agreement. 
 
User Acceptance Test 
 
As used herein, the term "User Acceptance Test" shall mean an Acceptance Test for 
an Additional System Component or Customization to confirm that the System 
conforms to the Specifications and Functional Requirements and that all Priority Level 
1, 2 and 3 Deficiencies which have been discovered have been corrected, which may 
be required to be conducted in accordance with the applicable Statement of Work for 
such Additional System Component or Customization. 
 
Warranty Period 

 
As used herein, the term "Warranty Period" shall mean (a) with respect to each of 
Paragraphs 10.1.1 (A), 10.1.1(B), 10.1.1(C) and 10.1.1 (D), the applicable period set 
forth in such Paragraph as the period during which the product and/or service provided 
in such Paragraph is in effect, and (b) with respect to each Component Non-Hyland 
Third Party Software and Additional System Hardware, the applicable period set forth 
in Exhibit I (Non-Hyland Third Party Warranties) as the period during which the 
product and/or service warranty provided in such Exhibit is in effect. 

 
Working Day(s) 

 
As used herein, the term "Working Day(s)", whether singular or plural, shall mean a 
twenty-four (24) hour period, seven (7) days a week, including County observed 
holidays, unless stated otherwise. 

 
2. ADMINISTRATION OF AGREEMENT - COUNTY 

 
All persons administering this Agreement by or on behalf of County and listed in this 
Paragraph 2 below are listed in Exhibit D (Administration of Agreement).  Unless 
otherwise specified, reference to each of the persons listed in such Exhibit D 
(Administration of Agreement) shall also include his/her designee.  County will notify 
Contractor in writing of any change in the names and/or business contact information 
of any of the persons listed in such Exhibit D (Administration of Agreement). 
 

2.1 County’s Project Director 
 
2.1.1 County’s Project Director will be responsible for ensuring that the objectives of this 

Agreement are met. 
 

2.1.2 County’s Project Director is not authorized to make any changes in any of the terms 
and conditions of this Agreement and is not authorized to further obligate County in 
any respect whatsoever. 
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2.1.3 County’s Project Director will have the right at all times to inspect any and all Tasks, 
Subtasks, Deliverables, goods including System Components, services or any other 
work provided by or on behalf of Contractor. 

 
2.2 County’s Project Manager 
 
2.2.1 County’s Project Manager will be responsible for ensuring that the technical 

standards and requirements of this Agreement are met. 
 

2.2.2 County’s Project Manager is not authorized to make any changes in any of the terms 
and conditions of this Agreement and is not authorized to further obligate County in 
any respect whatsoever. 

 
2.2.3 County’s Project Manager will advise County’s Project Director as to Contractor’s 

performance with respect to requirements and technical standards. 
 

2.2.4 County’s Project Manager will interface with Contractor’s Project Manager on a 
regular basis. 

 
2.3 County Personnel 
 

All County personnel assigned to this Agreement shall be under the exclusive 
supervision of County.  Contractor understands and agrees that all such County 
personnel are assigned only for the convenience of County.  Contractor hereby 
represents that its price and performance hereunder are based solely on the work of 
Contractor’s personnel, except as otherwise expressly provided in this Agreement. 

 
2.4 Approval of Work 
 

All Tasks, Subtasks, Deliverables, goods, services and other work provided by 
Contractor under this Agreement, including but not limited to Additional Work but 
excluding Maintenance and Support, must have the written approval of County’s 
Project Director.  In no event shall County be liable or responsible for any payment 
prior to such written approval. 
 
If Contractor provides any Tasks, Subtasks, Deliverables, goods, services or other 
work to County other than those specified in this Agreement, or if Contractor 
provides such items requiring County’s prior written approval without first having 
obtained such written approval, the same shall be deemed to be a gratuitous effort 
on the part of Contractor and Contractor shall have no claim whatsoever against 
County therefor. 

 
3. ADMINISTRATION OF AGREEMENT - CONTRACTOR 

 
All persons administering this Agreement by or on behalf of Contractor and listed in 
this Paragraph 3 below are listed in Exhibit D (Administration of Agreement).  All 
staff employed by and/or on behalf of Contractor, including the persons listed in such 
Exhibit D (Administration of Agreement), shall be adults who are fully fluent in both 
spoken and written English.  Contractor shall notify County in writing of any change 
in the names and/or business contact information of the persons listed in such 
Exhibit D (Administration of Agreement). 
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3.1  Contractor’s Project Director 
 
3.1.1 Contractor’s Project Director shall be a full-time employee of Contractor. 

 
3.1.2 Contractor’s Project Director shall be responsible for Contractor’s performance of all 

Tasks and Subtasks and ensuring Contractor’s compliance with this Agreement. 
 

3.1.3 Contractor’s Project Director shall be available to meet and confer with County’s 
Project Director on a regular basis, at least monthly, either in person or by telephone 
as mutually agreed by the parties, to review project progress and discuss project 
coordination.  Such meetings shall be conducted at a time and place as mutually 
agreed by the parties. 

 
3.2 Contractor’s Project Manager 
 
3.2.1 Contractor’s Project Manager shall be a full-time employee of Contractor. 

 
3.2.2 Contractor’s Project Manager shall be responsible for Contractor’s day-to-day 

activities as related to this Agreement and for reporting to County in the manner set 
forth in Paragraph 3.4 (Maintenance and Support Reports by Contractor). 

 
3.2.3 Contractor's Project Manager shall meet and confer with County's Project Manager 

on a regular basis, either in person or by telephone as mutually agreed by the 
parties. 

 
3.3 Approval of Contractor’s Staff 
 
3.3.1 County’s Project Director may request replacement of any member of Contractor’s 

staff performing, or offering to perform, work hereunder, including, but not limited to, 
Contractor’s Project Director, Contractor’s Project Manager and any subcontractor's 
staff.  Such replacement or other resolution of such request shall be mutually agreed 
to between County and Contractor.  Upon County Project Director's request, for 
Contractor's key personnel listed in Exhibit D (Administration of Agreement), 
Contractor shall provide County with a resume of each initial staff member, and any 
proposed substitute, and prior to his/her performance of any work hereunder.  
Contractor's key personnel as designated in Exhibit D (Administration of Agreement) 
are hereby approved as of the Effective Date by County in the key roles specified 
therein. 

 
3.3.2 In addition, Contractor represents and warrants that it shall, to the maximum extent 

possible, take all necessary steps to ensure continuity over time of the membership 
of the group constituting Contractor’s staff, including, but not limited to, Contractor’s 
Project Director and Contractor’s Project Manager.  Contractor shall promptly fill any 
staff vacancy with personnel having qualifications at least equivalent to those of the 
staff member(s) being replaced.  

 
3.3.3 In fulfillment of its responsibilities under this Agreement, Contractor shall utilize, and 

permit utilization of, only staff fully trained and experienced, and as appropriate, 
licensed or certified in the technology, trades, Tasks and Subtasks required by this 
Agreement.  Contractor shall supply sufficient staff to discharge its responsibilities 
hereunder in a timely and efficient manner. 
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3.3.4 In the event Contractor should ever need to remove any staff from performing work 
under this Agreement, Contractor shall work with County on a mutually agreeable 
transition plan so as to provide an acceptable replacement and ensure project 
continuity.  

 
3.3.5 Background and Security Investigations 
 
3.3.5.1 Contractor represents and warrants that it has conducted a criminal background 

check of all of its employees hired on or after September 1, 2003, and that as of the 
date of this Agreement, none of the employees hired after September 1, 2003 who 
will be performing work under this Agreement have criminal convictions for: bribery, 
robbery, forgery, theft, fraud, embezzlement, receiving stolen property, extortion, 
perjury or any computer related fraud (collectively in this Paragraph 3.3.5, 
"Specified Infringements").  Contractor agrees to conduct a criminal background 
check on all other employees who will be performing work under this Agreement 
who were hired by Contractor prior to September 1, 2003, by no later than March 
31, 2007.  Contractor shall not utilize any employee to perform work under this 
Agreement if the employee has a conviction for any of the Specified Infringements. 

 
3.3.5.2 Contractor shall make reasonable efforts to require its subcontractors to conduct 

reasonable criminal background checks of their respective staff performing work 
under this Agreement.  As of the Effective Date, Contractor has requested that each 
Pre-Approved Subcontractor conduct reasonable criminal background checks of its 
respective staff performing work under this Agreement and has notified County's 
Project Director in writing of all Pre-Approved Subcontractors, if any, which have 
refused to conduct any such criminal background check.  Prior to any other 
subcontractor performing work under this Agreement, Contractor shall request that 
such subcontractor conduct a reasonable criminal background check of the staff it 
proposes perform work under this Agreement and shall notify County's Project 
Director, in writing, if such subcontractor refuses to conduct any such criminal 
background check. 

3.3.5.3 Contractor shall make reasonable efforts to require each subcontractor to not utilize 
any subcontractor staff to perform work under this Agreement if such staff have 
failed subcontractor’s criminal background check.  Contractor shall immediately 
notify County's Project Director, in writing, if any subcontractor insists upon using 
any subcontractor staff to perform work under this Agreement if such staff have 
failed subcontractor's criminal background check. 

3.3.5.4 County shall have the right to disapprove of any subcontractor which either (a) 
refuses to conduct reasonable criminal background checks of the staff it proposes 
perform work under this Agreement or (b) insists upon using staff to perform work 
under this Agreement if such staff have failed subcontractor's criminal background 
check.  If County's disapproval of a subcontractor eliminates the sole source of 
goods or services provided by such disapproved subcontractor, Contractor may 
amend this Agreement to reduce or eliminate the provision of the affected goods or 
services. 

3.3.5.5 On a semi-annual basis commencing on the six (6) months anniversary of the 
Effective Date, Contractor shall deliver to County's Project Director a written report 
describing the status of obtaining criminal background checks with respect to any 
outstanding subcontractors, including Contractor's efforts in respect thereof.    
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3.3.5.6 Nothing in this Paragraph 3.3.5 shall limit County’s rights under Paragraph 3.3 
(Approval of Contractor's Staff) or Paragraph 18 (Subcontracting). 

 
3.3.6 Contractor's Staff Identification 

 
Contractor shall provide all staff assigned to this Agreement with a photo 
identification badge.  Contractor staff, while on duty or when entering a County 
facility, building or ground, shall prominently display the photo identification badge on 
the upper part of the body. 

 
3.4 Maintenance and Support Reports by Contractor 

 
Contractor shall provide to County’s Project Director, with a copy to County’s Project 
Manager, monthly written reports detailing Contractor's Maintenance and Support 
activities hereunder.  The form and substance of such reports shall substantially 
conform to the reports being used under the System Agreement immediately prior to 
the Effective Date or as otherwise mutually agreed upon by County's Project Director 
and Contractor's Project Director. 

 
4. CHANGE NOTICES AND AMENDMENTS 
 
4.1 No representative of either County or Contractor, including those named in this 

Agreement, is authorized to make any changes in any of the terms, obligations or 
conditions of this Agreement, except through the procedures set forth in this 
Paragraph 4. 

 
4.2 Any changes to any portion of the work required under this Agreement and to any 

other provisions under this Agreement shall be accomplished only as provided in this 
Paragraph 4. 

 
4.3 For any change requested by County which either (a) does not affect the scope of 

work, term, payments or Contract Sum, or any term or condition included in this 
Agreement, or (b) will use Pool Dollars, a "Change Notice" shall be prepared and 
executed by County’s Project Director and Contractor’s Project Director, provided 
that Change Notices for Additional System Components and/or Customizations 
which use Pool Dollars shall additionally require written approval of County's Chief 
Information Officer and County Counsel. 

 
4.4 Except as otherwise provided in this Agreement, for any change requested by 

County which affects the scope of work, term, Contract Sum or payments, or any 
term or condition included in this Agreement, a mutually agreed upon written 
"Amendment" to this Agreement shall be prepared and executed by County’s Board 
of Supervisors and Contractor’s authorized representative. 

 
4.5 For renewals under Paragraph 7.1 (General), a mutually agreed upon written 

"Amendment" to this Agreement shall be prepared and executed by County's Board 
of Supervisors and Contractor's authorized representative, which (a) supplements 
Exhibit B (Schedule of Prices and Payments) to add pricing for one (1) or more of 
the then-remaining renewal periods, (b) amends Paragraph 8.1 (Maximum Contract 
Sum) to reflect such pricing and (c) if pricing for more than one (1) renewal period is 
added pursuant to such Amendment, amends Paragraph 7.1 (General) to allow the 
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term of this Agreement to renew automatically for each such renewal period, unless 
either party gives the prior written notice of its intent not to renew this 
Agreement under Paragraph 7.1 for such renewal period.    

 
4.6 For Additional Work, County and Contractor may agree upon one or more Project 

Schedules for the work to be performed hereunder.  Changes to any Project 
Schedule shall be made only upon mutual agreement, in writing, by County’s Project 
Director and Contractor’s Project Director, provided that County’s Project Director’s 
and Contractor’s Project Director’s agreement to alter any Project Schedule shall not 
prejudice either party’s right to claim that such alterations constitute an Amendment 
to this Agreement that shall be governed by the terms of Paragraph 4.4 above.  
Notwithstanding any other provision of this Paragraph 4, to the extent that 
extensions of time for Contractor performance do not impact either the scope of work 
or cost of this Agreement, County’s Project Director, may grant Contractor 
extensions of time in writing for the work listed in each such Project Schedule, 
provided that the total of such extensions shall not exceed a total of six (6) months 
and shall not extend the term of this Agreement. 

 
4.7 County's Board of Supervisors or Chief Administrative Officer or designee may 

require the addition and/or change of certain terms and conditions in the Agreement 
during the term of the Agreement.  County reserves the right to add and/or change 
such provisions as required by County's Board of Supervisors or Chief 
Administrative Officer.  Such changes shall be implemented by a mutually agreed 
upon written Amendment to this Agreement prepared and executed by the Director 
and Contractor's authorized representative. 

 
4.8 Except for the parties’ initial signatures to this Agreement, of which at least a single 

fully-executed version must be provided in "original" form and not by facsimile, 
County and Contractor hereby agree that if elected by County, when appearing in 
appropriate places on the Change Notices or Amendments prepared in accordance 
with this Paragraph 4 and received via communications facilities (including but not 
limited to telephone lines and computer networks), to regard (a) facsimile 
representations of original signatures of authorized officials of each party as legally 
sufficient evidence that such original signatures have been affixed to Change 
Notices or Amendments and (b) multiple counterpart signatures of authorized 
officials of each party, when taken together, as a single fully-executed version. 

 
5. WORK 
 
5.1 Scope of Work 
 

Contractor shall provide, complete, deliver and implement all Tasks, Subtasks, 
Deliverables, goods, services and other work as set forth in this Agreement, 
including, but not limited to, Maintenance and Support and Additional Work upon 
County's request and approval therefor in accordance with this Agreement.  
Contractor shall perform such Tasks, Subtasks, Deliverables, goods, services and 
other work at the applicable rates and prices specified in Exhibit B (Schedule of 
Prices and Payments) and in accordance with Exhibit A (Scope of Work), any 
applicable Change Notices or Amendments and any applicable Statement of Work, 
in each case, with all Attachments thereto. 
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5.2 Maintenance and Support 
 
 Commencing on the Effective Date, Contractor shall provide to County, Maintenance 

and Support, including Maintenance Services and Support Services, with respect to 
the System as provided in, and in accordance with, Exhibit A (Scope of Work), with 
all Attachments thereto.  Notwithstanding the foregoing, County's obligation to pay 
Maintenance Fees, if any, shall commence (a) with respect to Components of 
Existing System Software and System Hardware, on the Effective Date, (b) with 
respect to any Components of Additional System Software, other than Non-Hyland 
Third Party Software, on County's commencement of Production Use of such 
Components of Additional System Software in accordance with the applicable 
Statement of Work, and/or (c) with respect to any Components of Non-Hyland Third 
Party Software and any Components of Additional System Hardware, on the 
expiration of the applicable Warranty Period for such Components of Non-Hyland 
Third Party Software or Components of Additional System Hardware, as the case 
may be, in accordance with Exhibit I (Non-Hyland Third Party Warranties). 

 
5.3 Additional Work Request 

 
5.3.1 From time to time following the Effective Date, County's Project Director may request, 

in writing, that Contractor provide Additional System Components and/or Other 
Professional Services (individually and collectively, "Additional Work").  County's 
Project Director's written request shall include any additional Functional Requirements 
applicable to the Additional Work.  Within twenty (20) days from the date of such a 
request, or such other period as mutually agreed to by County's Project Director and 
Contractor, Contractor shall provide a written proposal in response to the request, 
together, if applicable, with Specifications.  If County finds the proposal acceptable, 
Contractor shall prepare a Statement of Work.  Once the parties have mutually agreed 
upon the Statement of Work, the parties shall mutually and cooperatively draft a 
Change Notice or Amendment, as required under Paragraph 4 (Change Notices and 
Amendments), substantially in the form attached hereto as Exhibit C (Additional Work 
Request), together with all Attachments referenced therein, including, without 
limitation, the Statement of Work. 

5.3.2 Any proposal submitted by Contractor hereunder shall remain valid for sixty (60) days 
following Contractor's delivery thereof to County's Project Director.  

5.3.3 Upon execution in accordance with Paragraph 4 (Change Notices and Amendments), 
each Change Notice and Amendment shall constitute a "Change Notice" or 
"Amendment", as the case may be, under this Agreement for all purposes.  Each 
Change Notice and Amendment, Contractor's performance thereunder and any Tasks,  
Subtasks, Deliverables, goods, services and/or other work delivered by Contractor 
with respect thereto, shall be subject to the terms and conditions of this Agreement, in 
addition to the terms and conditions of such Change Notice or Amendment, including 
any applicable performance and/or service level standards set forth herein.  Without 
limiting the foregoing, all such Tasks, Subtasks, Deliverables, goods, services and 
other work thereunder shall constitute "Additional Work" for all purposes under this 
Agreement and any Additional System Components and Customizations included 
therein shall automatically constitute "System Software" and/or "System Hardware", as 
applicable, for all purposes under this Agreement.       

5.3.4 In no event shall County be liable or responsible for payment respecting a particular 
Task, Subtask, Deliverable, good, service or other work under a Change Notice or 
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Amendment until such Change Notice or Amendment has been fully executed in 
accordance with Paragraph 4 (Change Notices and Amendments). 

 
5.4 Status Reports for Additional System Components and/or Customizations 
 

For Additional System Components and Customizations, Contractor shall provide to 
County's Project Director, with a copy to County's Project Manager, monthly written 
reports detailing the status of all Additional System Components and Customizations 
as required by any Change Notice or Amendment. 

 
5.5 Final Acceptance of Certain Additional Work 

 
Unless otherwise mutually agreed with respect to a particular Change Notice or 
Amendment, an Additional System Component and/or Customization shall achieve 
"Final Acceptance" if and when County’s Project Director has confirmed in writing in 
accordance with Paragraph 2.4 (Approval of Work) that the Additional System 
Component and/or Customization has been successfully completed, all applicable 
Acceptance Tests have been successfully completed and that Contractor has 
successfully completed all corrective action for all Priority Level 1, 2 and 3 
Deficiencies, as determined in the reasonable judgment of County’s Project Director, 
subject to Dispute Resolution Procedure.   In addition, County may Accept an 
Additional System Component and/or Customization pursuant to Paragraph 13 
(System Use). 
 

6. [Intentionally Omitted] 
 
7. TERM 
 
7.1 General 
 

The initial term of this Agreement shall begin on the Effective Date and continue for 
a period of four (4) years.  Thereafter, the Agreement shall be renewed for 
subsequent one (1) year terms up to a maximum of three (3) such renewals, 
unless either party gives written notice of its intent not to renew this Agreement not 
less than six (6) months prior to the end of the then-current term (which shall 
include the initial term).  Renewals under this Paragraph 7.1 shall be accomplished 
pursuant to an Amendment under Paragraph 4.5.  Director is authorized to give 
written notice of County's intent not to renew this Agreement.  The term of this 
Agreement (which shall include the initial term) may sooner terminate in 
accordance with the terms of this Agreement. 
 

7.2 Notification of Expiration 
 
 Contractor shall notify the Director when this Agreement is within six (6) months 

from the expiration of the term as provided for hereinabove.  Upon occurrence of 
this event, Contractor shall send written notification to TTC at the address herein 
provided in Exhibit D (Administration of Agreement). 

 
7.3 Term of License 
 
 Notwithstanding any other provision of this Agreement, the term of the License is 
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as set forth in Paragraph 11.2 (License).   
 
7.4 Transition Services 
 

Transition Services (defined below) will be provided by Contractor upon the 
expiration of this Agreement, or upon the termination of this Agreement, subject to 
the terms and conditions of Paragraph 21. 

 
8. CONTRACT SUM 
 
8.1 Maximum Contract Sum 
 

The Contract Sum under this Agreement shall be the total monetary amount 
payable by County to Contractor for supplying all the Tasks, Subtasks, 
Deliverables, goods, services and other work requested and specified under this 
Agreement.  All work completed by Contractor, other than Maintenance and 
Support, must be approved in writing by County in accordance with Paragraph 2.4 
(Approval of Work) and, in the case of applicable Additional Work, Paragraph 5.5 
(Final Acceptance of Certain Additional Work).  If County does not so approve 
such work, no payment shall be due Contractor for that work.  Contractor shall not 
be entitled to payment or reimbursement for any Tasks or services performed, nor 
for any incidental or administrative expenses whatsoever incurred in or incidental 
to performance hereunder, except as specified herein or in a Change Notice or 
Amendment.  
 
The Contract Sum, including all applicable taxes and Pool Dollars, authorized by 
County hereunder shall not exceed the amount set forth on Exhibit B (Schedule of 
Prices and Payments) as the "Maximum Contract Sum", allocated as set forth on 
Exhibit B (Schedule of Prices and Payments), unless the Contract Sum is modified 
pursuant to a duly approved Amendment to this Agreement by County’s Board of 
Supervisors and Contractor’s authorized representative pursuant to Paragraph 4 
(Change Notices and Amendments).  Notwithstanding any provision of this 
Paragraph 8.1, Contractor shall fully perform and complete all work required of 
Contractor by this Agreement in exchange for the amounts to be paid to Contractor 
as set forth in this Agreement. 
 
Each Change Notice and Amendment entered into hereunder shall indicate the 
percentage of the total Contract Sum obligated after giving effect to such Change 
Notice or Amendment, as the case may be.  Additionally, each of County and 
Contractor shall maintain a system of record keeping that will allow County and 
Contractor to determine when Contractor has incurred seventy-five percent (75%) 
of the total Contract Sum under this Agreement.  Upon occurrence of this event, 
County's Project Director or designee shall send written notification to Contractor's 
Project Director which so indicates that such event has occurred.  Contractor's 
Project Director shall then indicate Contractor's concurrence with such written 
notification by countersigning and returning such notice to County's Project 
Director. 

 
8.2 County’s Obligation for Future Fiscal Years 
 

County’s obligation may be limited if it is payable only and solely from funds 
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appropriated for the purpose of this Agreement.  Notwithstanding any other 
provision of this Agreement, County shall not be obligated for Contractor’s 
performance hereunder or by any provision of this Agreement during any of 
County’s future fiscal years unless and until County’s Board of Supervisors 
appropriates funds for this Agreement in County’s budget for each such future 
fiscal year.  In the event that funds are not appropriated for this Agreement, then 
County shall promptly notify Contractor of the same and may, at its sole discretion, 
either (i) terminate this Agreement as of June 30 of the last fiscal year for which 
funds were appropriated or (ii) reduce the work required hereunder in accordance 
with the funds appropriated, which reduction shall be accomplished pursuant to a 
Change Notice or Amendment in accordance with Paragraph 4 (Change Notices 
and Amendments).  The foregoing shall not prevent Contractor from seeking 
payment for work performed by Contractor prior to the effective date of such 
termination or reduction in accordance with the terms hereof.   

 
8.3 No Payment for Services Provided Following Expiration/Termination of Agreement 
 

Contractor shall have no claim against County for payment of any money or 
reimbursement, of any kind whatsoever, for any services provided by Contractor 
after the expiration of other termination of this Agreement.  Should Contractor 
receive any such payment, it shall immediately notify County and shall immediately 
repay all such funds to County.  Payment by County for services rendered after 
expiration/termination of this Agreement shall not constitute a waiver of County’s 
right to recover such payment from Contractor.  The foregoing shall not prevent 
Contractor from seeking payment for work performed by Contractor prior to the 
effective date of such termination or reduction in accordance with the terms hereof.   

 
8.4 Budget Reductions 

 
In the event that County’s Board of Supervisors adopts, in any fiscal year, a 
County Budget which provides for reductions in the salaries and benefits paid to 
the majority of County employees and imposes similar reductions with respect to 
County contracts, County reserves the right to reduce its payment obligation under 
this Agreement, and the services to be provided by Contractor under this 
Agreement, correspondingly for that fiscal year and any subsequent fiscal year 
during the term of this Agreement, which reduction shall be accomplished pursuant 
to a Change Notice or Amendment in accordance with Paragraph 4 (Change 
Notices and Amendments).  County’s notice to Contractor regarding said reduction 
in payment obligation shall be provided within thirty (30) calendar days of the 
Board’s approval of such actions.  Contractor shall continue to provide all of the 
services set forth in this Agreement as reduced pursuant to the applicable Change 
Notice or Amendment.  The foregoing shall not prevent Contractor from seeking 
payment for work performed by Contractor prior to the effective date of such 
termination or reduction in accordance with the terms hereof.    
 

9. INVOICES AND PAYMENTS 
 
9.1 Invoices 
 
 Contractor shall invoice County for Maintenance Fees quarterly, in advance.  

Contractor shall invoice County for Tasks, Subtasks, Deliverables, goods, services 
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and other work provided by Contractor under Paragraph 5.3 (Additional Work 
Request), in accordance with the applicable Payment Schedule, but only upon 
County's approval of such Tasks, Subtasks, Deliverables, goods, services and 
other work in accordance with Paragraph 2.4 (Approval of Work) and, if applicable, 
Paragraph 5.5 (Final Acceptance of Certain Additional Work). 

 
9.1.1 Submission of Invoices 
 

Contractor's invoice shall include the charges owed to Contractor by County under 
the terms of this Agreement as provided in Exhibit B (Schedule of Prices and 
Payments) and any applicable Payment Schedule.  All invoices and supporting 
documents under this Agreement shall be submitted in duplicate (the original and 
one copy) to the following address: 

 
Treasurer and Tax Collector 
500 West Temple Street, Room 464 
Fiscal Services – Accounts Payable 
Los Angeles, California 90012 
 

9.1.2 Invoice Details 
 
 Each invoice submitted by Contractor shall indicate, at a minimum: 
 

1. The Tasks, Subtasks, Deliverables, goods, services or other work as described 
in Exhibit A (Scope of Work) and/or any Statement of Work for which payment 
is claimed. 

 
2. The date and evidence of written approval, if applicable, of the Tasks, 

Subtasks, Deliverables, goods, services, or other work by County’s Project 
Director. 

 
3. Any amounts paid by Contractor for applicable transportation charges, related 

insurance charges, and sales/use taxes. 
 

4. To the extent noticed by County, any applicable withheld amounts and/or 
holdbacks for payments claimed or reversals thereof. 

 
5. To the extent noticed by County, any applicable credits due County under the 

terms of this Agreement or reversals thereof. 
 
9.1.3 Approval of Invoices 
 

All invoices submitted by Contractor to County for payment shall have the written 
approval of County’s Project Director or his/her designee, which approval shall not 
be unreasonably withheld, prior to any payment thereof.   

 
9.1.4 Invoice Discrepancies 
 

County’s Project Director will review each invoice for any discrepancies and will, 
within thirty (30) days of receipt pay all undisputed amounts thereof.  In the event 
that County disputes any portion of any invoice, County will notify Contractor in 
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writing of any disputes or discrepancies found upon such review and submit a list 
of disputed charges. Contractor shall review the disputed charges and send a 
written explanation detailing the basis for the charges within thirty (30) days of 
receipt of County’s notice of discrepancies and disputed charges.  

 
9.2 Delivery of System Software; Transportation Charges 
 

It is in the intent of the parties that to the extent available, individual Components 
of Additional System Software, including but not limited to Additional Software, 
Updates, Customizations and Third Party Software, and related Documentation, 
and any items or materials provided under Maintenance and Support or as 
Additional Work, shall be delivered (i) in electronic format (e.g., via electronic mail 
or Internet download), or (ii) personally by Contractor staff who may load the 
System Software and Documentation onto County's System Hardware but who will 
retain possession of all originals and copies of such tangible media (including CD-
ROM, magnetic tape, printed manuals, etc.) used to deliver the System Software 
and Documentation to County. 
 
Any System Components and Documentation provided or delivered by Contractor 
to County in a tangible format shall be F.O.B. Destination.  Contractor's invoices 
shall include all amounts paid by Contractor (without any markup) for all 
transportation and related insurance charges, if any, on System Components and 
Documentation procured by County from Contractor pursuant to this Agreement 
and County will reimburse Contractor for the same.  All transportation and related 
insurance charges, if any, shall be paid directly by Contractor to the applicable 
carrier.  In the event that Contractor fails to pay such transportation or related 
insurance charges to the applicable carrier, and such amounts have been paid by 
County to Contractor, Contractor shall reimburse County for all amounts so paid by 
County and all costs associated therewith 

 
9.3 Sales/Use Tax 
 
 Contractor's invoices and, when possible, the applicable Payment Schedule shall 

include all amounts necessary for County to reimburse Contractor for all applicable 
California and other state and local sales/use taxes on all System Components 
and Documentation procured by County from Contractor pursuant to or otherwise 
due as a result of this Agreement.  All California, other state and local sales/use 
taxes, if any, shall be paid directly by Contractor to the State or other applicable 
taxing authority.  In the event that Contractor fails to pay such California, or other 
state or local sales/use taxes, and such taxes have been paid by County to 
Contractor, Contractor shall reimburse County for all amounts so paid by County 
and all costs associated therewith.  Contractor shall be solely responsible for all 
taxes based on Contractor’s income or gross revenue, or personal property taxes 
levied or assessed on Contractor’s personal property to which County does not 
hold title. 

 
9.4 County’s Right to Withhold Payment 
 

Notwithstanding any other provision of this Agreement, and in addition to any rights 
of County given by law or provided in this Agreement, County may upon written 
notice to Contractor, withhold payment otherwise due to Contractor hereunder 
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while Contractor is in material default hereunder, as reasonably determined by 
County's Project Director subject to the Dispute Resolution Procedure.   
 

10. WARRANTIES AND CORRECTION OF DEFICIENCIES 
 
10.1 Product and Services Warranties  
 
10.1.1 Warranties During the Warranty Period 
 

Contractor hereby warrants to County that unless otherwise mutually agreed with 
respect to a particular Change Notice or Amendment: 

A. During the period commencing upon County's commencement of Production 
Use of such Component in accordance with the applicable Statement of Work 
and continuing for so long as Contractor is obligated to perform Maintenance 
and Support in respect of such Component, each Component of Additional 
Software (other than Non-Hyland Third Party Software) shall perform in 
accordance with the Specifications, Functional Requirements and this 
Agreement without any Priority Level 1, 2 or 3 Deficiencies (it being 
understood that Contractor shall remedy Priority Level 4 Deficiencies in 
accordance with Attachment A.2 (Correction of Deficiencies)).   

B. During the period commencing on the Effective Date and continuing for so 
long as Contractor is obligated to perform Maintenance and Support in 
respect of the System, the System shall perform in accordance with the 
Performance Time Warranty when operated in accordance with the 
configuration recommended by Contractor and set forth in Exhibit B 
(Schedule of Prices and Payments) and at or below the loads and usage 
levels set forth in the Documentation and Specifications; 

C. During the period commencing on the Effective Date and continuing for so 
long as Contractor is obligated to perform Maintenance and Support in 
respect of the System, the System Components shall be capable of 
interconnecting and/or interfacing with each other and the System 
Components, when taken together, shall be capable of delivering all of the 
functionality as set forth in this Agreement (including, without limitation, the 
Recitals, Exhibit A (Scope of Work), any applicable Statement of Work with all 
Attachments thereto, and the Specifications) without any Priority Level 1, 2 or 
3 Deficiencies (it being understood that Contractor shall remedy Priority Level 
4 Deficiencies in accordance with Attachment A.2 (Correction of 
Deficiencies)). 

D. During the period commencing upon the Effective Date and continuing for the 
term of this Agreement, all services performed by Contractor under this 
Agreement, Exhibit A (Scope of Work) and each applicable Statement of 
Work shall be performed by or on behalf of Contractor by qualified personnel, 
in a professional and workmanlike manner and consistent with generally 
accepted industry standards. 

10.1.2 Correction of Deficiencies During Warranty Period  
 
For each Deficiency occurring during the Warranty Period with respect to any 
Component of Additional System Software (other than Non-Hyland Third Party 
Software), Contractor shall, at no cost to County above the applicable Maintenance 
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Fees, perform Maintenance and Support to remedy such Deficiency in accordance 
with the timeframes required by Attachment A.2 (Correction of Deficiencies) for the 
applicable Priority Level.  For each Deficiency occurring during the Warranty 
Period with respect to any Component of Non-Hyland Third Party Software and/or 
Additional System Hardware, Contractor shall, at no cost to County, act as the 
primary point of contact with each third party manufacturer from initiation through 
resolution of any exercise of rights by County under the applicable third party 
manufacturer warranty described on Exhibit I (Non-Hyland Third Party Warranties) 
and shall coordinate all such resolution activities. 

10.1.3 [Intentionally Omitted] 
 
10.1.4 Third Party Software 
 

If at any time the Additional System Software includes Third Party Software, 
Contractor shall at no cost to County, beyond the amount set forth in the applicable 
Change Notice or Amendment, obtain all necessary rights in such Third Party 
Software in order for the System to fully perform in accordance with the 
Specifications, Functional Requirements, and this Agreement.  
 

10.2 Authorization Warranty 
 
 Contractor represents and warrants that the person executing this Agreement or 

any Amendment thereto pursuant to Paragraph 4 (Change Notices and 
Amendments) for Contractor is an authorized agent who has actual authority to 
bind Contractor to each and every term, condition and obligation of this 
Agreement, and that all requirements of Contractor have been fulfilled to provide 
such actual authority. 

 
10.3 General Warranties and Covenants 
 

Contractor represents, warrants and covenants that throughout the term of this 
Agreement: 

 
A. Contractor has the full power and authority to grant the License, ownership 

and all other rights granted by Contractor to County under this Agreement. 
 
B. No consent of any other person or entity is required by Contractor to grant the 

License, ownership and all other rights granted by Contractor to County under 
this Agreement, other than consents that have been obtained and are in 
effect. 

 
C. County is entitled to use the System without interruption, subject only to the 

terms of this Agreement and, with respect to the Existing Software only, the 
System Agreement, including but not limited to County’s obligation to make 
the required payments under this Agreement. 

 
D. Without limiting Paragraph 16 (Intellectual Property Indemnification) in any 

respect, to the best of Contractor's knowledge as of the Effective Date neither 
the performance of this Agreement by Contractor, nor the use by County and 
its Users of the System in accordance with this Agreement will violate any 
non-disclosure agreement, nor constitute any infringement or other violation 
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of any copyright, trade secret, trademark, patent, or other intellectual property 
rights of any third party. 

 
E. (1) Contractor shall use reasonable precautions to prevent any unplanned 

interruption of the operations of, or accessibility to the System or any System 
Component due to any "virus", "lockup", "time bomb", or "key lock", "worm", 
"back door" or "Trojan Horse" device or program, or any disabling code, 
which has the potential or capability of: (i) compromising the security of 
County’s confidential or proprietary information; (ii) causing any unplanned 
interruption of the operations of, or accessibility of the System or any System 
Component to County or any User; (iii) altering or inhibiting the use of the 
System, any System Component, or the data contained therein; or (iv) 
destroying the use of the System, any System Component, or the data 
contained therein (collectively in this Paragraph 10.3.E "Disabling Device(s)").  
Contractor represents, warrants and agrees that it has not purposely placed, 
nor is it aware of, any Disabling Device on any System Component provided 
to County under this Agreement, nor shall Contractor knowingly permit any 
subsequently delivered System Component to contain any Disabling Device. 
 
(2) In addition, Contractor shall take reasonable precautions to prevent 
viruses from being incorporated or introduced into any of the System 
Software Components or updates or enhancements thereto, prior to delivery 
thereof to County, and to prevent any viruses from being incorporated or 
introduced in the process of Contractor’s loading of System Software, or 
updates or enhancements thereto, or being introduced in the process of 
Contractor’s performance of on-line support. 
 
(3) Upon installation of the System Software, including, without limitation, 
updates and enhancements thereto, at County’s site, County assumes 
responsibility for protection against Disabling Devices inserted onto County's 
systems through no breach by Contractor or any subcontractor of this 
Paragraph 10.3.E.  County may request that Contractor provide Additional 
Work to assist County in the event that a Disabling Device is detected on 
County’s System through no breach by Contractor or any subcontractor of 
this Paragraph 10.3.E.  Such request shall be treated as a request for 
Additional Work under Paragraph 5.3 (Additional Work Request).   
 
(4) Notwithstanding the foregoing, the provisions of this Paragraph 10.3 
E(1)(ii) and (iii) do not apply to software mechanisms that are purposely 
designed to prevent access or use of programs beyond predetermined 
license limits, such as number of users or number of transactions, within 
software such as CAR/LAR/ARC Software. 
 

F. All the System Hardware shall be new or warranted as new, in good working 
order, in conformity with manufacturer’s published specifications and 
descriptions, and free from defects in workmanship and materials, as more 
fully set forth in Exhibit A (Scope of Work) and any applicable Statement of 
Work with all Attachments thereto, as determined by County. 
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10.4 Warranty Pass-Through 
 

Contractor shall assign to County to the fullest extent permitted by law and by 
contract, and shall otherwise ensure that the benefits of any applicable warranty, 
representation and/or indemnity offered by any manufacturer of any Component of 
Additional System Hardware and/or by any owner of any module and/or 
Component of Additional System Software or any other product or service provided 
hereunder, if any, shall fully extend to and be enjoyed by County.  Therefore, 
Contractor hereby assigns to County, to such fullest extent permitted by law and 
contract, all warranties, representations and indemnities granted to Contractor by 
third party manufacturers and all remedies for breach of such warranties, 
representations and indemnities.  Exhibit I (Non-Hyland Third Party Warranties) 
includes true and correct copies of all applicable third party manufacturers' and 
owners' warranties. 
 

10.5 Disclaimer of Other Warranties  
 
 EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH OR REFERENCED IN 

THIS AGREEMENT, CONTRACTOR (AND ITS LICENSORS AND 
MANUFACTURERS, IF APPLICABLE) HEREBY DISCLAIMS ALL OTHER 
WARRANTIES, EXPRESS, OR IMPLIED, INCLUDING THE IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, NON-INFRINGEMENT AND THOSE ARISING FROM A COURSE OF 
PERFORMANCE, A COURSE OF DEALING OR TRADE USAGE.  
CONTRACTOR DOES NOT WARRANT THAT THE OPERATION OF THE 
SYSTEM WILL BE UNINTERRUPTED OR ERROR FREE. 
 

11. SYSTEM OWNERSHIP AND LICENSE 
 
11.1 System Ownership 
 

Contractor acknowledges that County owns all the System Hardware provided by 
Contractor under the System Agreement and/or this Agreement.  Title to each 
Component of the Additional System Hardware shall automatically transfer from 
Contractor to County upon County's payment in full for such Component of 
Additional System Hardware, less any holdbacks and/or credits permitted in 
accordance with the terms of this Agreement. 
 
The System Software provided to County pursuant to the System Agreement 
and/or this Agreement is and shall remain the property of Contractor or other 
provider.  The Existing System Software is subject to the System Agreement and 
all System Software is subject to the License.  

 
11.2 License 
 
11.2.1 License Grant 
 

Subject to Paragraph 11.1 (System Ownership), Contractor hereby grants to 
County: 
 
A. A perpetual, non-exclusive license to use the Additional System Software, 
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other than the Non-Hyland Third Party Software, by all Users as provided in 
the remainder of this Paragraph 11.2; and 

 
B.   A license to use the Non-Hyland Third Party Software, by all Users as 

provided in Exhibit J (Non-Hyland Third Party License). 
 
The license granted under this Paragraph 11.2.1, together with the license to use 
the Existing System Software granted under the System Agreement, is collectively 
referred to as "License". 
 

11.2.2 [Intentionally Omitted]  
 
11.2.3 Scope of License  

 
A. The License granted by Contractor with respect to the Additional System 

Software, other than Non-Hyland Third Party Software, provides County 
with the following rights: 

1. The use of such System Software on the number of computers, servers, 
local area networks and wide are networks comprising the System 
Hardware and by the number of Users as specified in Exhibit B 
(Schedule of Prices and Payments); and 

2. To use, copy and display the Documentation for such System Software, 
including but not limited to System and User manuals, as necessary or 
appropriate for County to enjoy and exercise fully the rights granted 
under this Agreement and the License. 

 
B. The License granted by Contractor with respect to the Non-Hyland Third 

Party Software provides County with the rights set forth in Exhibit J (Non-
Hyland Third Party License). 

 
11.2.4 License Restrictions 

 
A. County shall not reverse engineer, disassemble or reverse compile the 

System Software, or encumber the System Software or transfer the 
System Software, or any of County's rights therein except as otherwise 
permitted hereunder.   

B. Except as expressly permitted under Paragraph 11.2.3 (Scope of 
License), County shall not copy or alter, and shall take reasonable care to 
ensure that others do not copy or alter, the System Software in whole or in 
part in any media for any purpose, except that County may make 
reasonable copies of the System Software for the purpose of daily backup 
or for off-premises storage in the event of a catastrophe.  County will 
provide Contractor with the address of each catastrophe backup site.  
Contractor does not grant a license of the System Software for the 
commercial operation of a catastrophe backup site or for normal 
production use at a catastrophe backup site outside of a catastrophic 
event.  However, Contractor does allow County to utilize the System 
Software during a catastrophic event at a catastrophe backup site or to 
establish County's own site for County's own specific catastrophe backup 
services.  To every copy (whether in whole or in part) made by County for 
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the purposes stated above, County shall affix the same copyright or other 
proprietary rights notice as was originally affixed by Contractor to the 
System Software when delivered by Contractor. 

C. County shall safeguard the System Software, Documentation and related 
materials with the degree of care commensurate with reasonable industry 
standards of security for the protection of trade secrets and proprietary 
information, so that no unauthorized use is made of such items and no 
disclosure of any part of such items is made to anyone other than to 
County’s employees, agents or consultants whose duties reasonably 
require such disclosure.  County will make all such persons aware of their 
responsibility to fulfill these County obligations and County may be liable 
for any such person's failure to fulfill such obligations. 

D. To the extent that the License of the System Software is limited to specific 
computers, servers, local area networks and wide area networks 
comprising the System Hardware, in each case, as specified on Exhibit B 
(Schedule of Prices and Payments), County shall not transfer the System 
Software to other computers, servers, local area networks and/or wide 
area networks without Contractor's prior consent unless (i) for so long as 
Contractor is providing Maintenance and Support to County, County has 
accepted all Updates it is required to accept under Exhibit A (Scope of 
Work), (ii) for so long as Contractor is providing Maintenance and Support 
to County, County has accepted all Updates it is required to accept under 
Exhibit A (Scope of Work), the computers, servers, local area networks 
and/or wide area networks to which the System Software is being moved 
meets or exceeds minimum specifications, which shall be provided by 
Contractor upon County's request, and (iii) County removes the System 
Software from the previous computers, servers, local area networks 
and/or wide area networks. 

 
11.3 Source Code  
 
11.3.1 Source Code Escrow 
 

A. Pursuant to the System Agreement, Contractor and County have entered 
into (a) that certain Escrow Agreement, County Agreement No. 72749, 
dated as of June 6, 2000 (in this Paragraph 11.3 "DSI Escrow Agreement"), 
with DSI Technology Escrow Services, Inc. (in this Paragraph 11.3 "DSI"), 
and (b) that certain Additional "Licensee" Registration Form 2.1 and Escrow 
Agreement #5040, County Agreement No. 74501, adopted June 3, 2003 (in 
this Paragraph 11.3 "NSE Addendum"), with National Software Escrow, Inc. 
(in this Paragraph 11.3 "NSE"; together with DSI in this Paragraph 11.3, 
"Escrow Agents"), which amended that certain Software Escrow Agreement 
No. 5040, dated October 19, 1994 (together with the NSE Addendum in this 
Paragraph 11.3, the "NSE Escrow Agreement"), between Contractor and 
NSE.  On or prior to the Effective Date, County, Contractor and Iron 
Mountain Incorporated, as successor to DSI under the DSI Escrow 
Agreement (in this Paragraph 11.3, "Iron Mountain"), shall have entered into 
an amendment to the DSI Escrow Agreement, pursuant to which, among 
other things, (i) the parties expressly extend the terms and conditions of the 
DSI Escrow Agreement to this Agreement and (ii) Iron Mountain expressly 
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assumes DSI's obligations under the DSI Escrow Agreement.  Additionally, 
on or prior to the Effective Date, the applicable parties shall have entered 
into an amendment to the NSE Escrow Agreement which, among other 
things, (a) expressly extends the terms and conditions of the NSE Escrow 
Agreement to this Agreement, (b) requires Hyland, under certain conditions 
described in such amendment, to deposit with NSE, a new complete and 
accurate copy of the Source Code, and (c) includes the right of County, 
under certain conditions described in such amendment, to require Hyland to 
conduct a compilation test on the deposited Source Code to verify the 
relevance, completeness, accuracy, currency, and functionality of such 
Source Code.  The DSI Escrow Agreement, as amended, and the NSE 
Escrow Agreement, as amended, are attached hereto as Exhibits H.1 and 
H.2, respectively, and are collectively referred to in this Paragraph 11.3 as 
the "Escrow Agreements".   

 
B. As of the Effective Date, Contractor has deposited or caused to be 

deposited with the applicable Escrow Agent, Source Code for all of the 
System Software other than Non-Hyland Third Party Software, and 
Contractor shall so maintain such deposit during the term of this 
Agreement.  Additionally, during the term of this Agreement, Contractor 
shall continually update the Source Code by depositing or causing to be 
deposited with the applicable Escrow Agent, Source Code for all Additional 
System Software, other than Non-Hyland Third Party, promptly after 
delivery to County of the corresponding object code, provided that County is 
paying the applicable Maintenance Fees in accordance with the terms of 
this Agreement.   

 
C. Contractor shall maintain the Source Code in escrow subject to an escrow 

agreement under which County is a beneficiary for as long as this 
Agreement is in effect.  Contractor may, by written notice to County, change 
either the Escrow Agent for the Source Code or the Escrow Agreement 
under this Agreement.  Any such change (i) shall require execution of a 
replacement tri-party Escrow Agreement, in form and substance reasonably 
satisfactory to County, and (ii) shall require a Change Notice or 
Amendment, as applicable, under and in accordance with Paragraph 4 
(Change Notices and Amendments).   

 
D. County will continue to pay applicable fees under the Escrow Agreements. 

 
11.3.2 Release of Source Code  

 
Upon the occurrence of (a) with respect to the Source Code on deposit with Iron 
Mountain, any of the events entitling County to deliver a "Notice of Access" under 
and as defined in the DSI Escrow Agreement, (b) with respect to the Source Code 
on deposit with NSE Escrow Agent, any of the events authorizing NSE Escrow 
Agent to provide County with access to such Source Code under and in 
accordance with the NSE Escrow Agreement, and/or (c) with respect to any 
Source Code on deposit with any replacement Escrow Agent, any of the events 
similarly entitling County to access such Source Code under and in accordance 
with any replacement Escrow Agreement (such events, collectively, "Release 
Condition(s)"), County shall have the right to use, modify, and copy the Source 
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Code for the sole purpose of fully exercising County’s rights granted under this 
Agreement and the License, including but not limited to providing maintenance and 
support of the System Software or having one or more third parties provide 
maintenance and support services for the System Software; provided, however, 
that the County and such third parties shall maintain the Source Code in 
confidence as part of Contractor Materials.  All derivative works of the Source 
Code created by County or third parties shall be owned by their respective creator 
or as otherwise agreed by County and such third parties.  However, all exploitation 
of such derivative works is restricted to use for the purpose of allowing County to 
exercise its rights under this Agreement and the License. 
 

12. [Intentionally Omitted] 
 
13. SYSTEM USE 
 

Provided that County is paying the applicable Maintenance Fees in accordance 
with the terms of this Agreement, following installation by Contractor and prior to 
Final Acceptance by County, County shall have the right to use, in a Production 
Use mode, any completed portion of the System, without any additional cost to 
County above such applicable Maintenance Fees.  Any Production Use of a 
System Component for which there is an available test system that extends for a 
period of forty-five (45) days or more shall be deemed an Acceptance of the 
applicable System Component. 

 
14. INDEMNIFICATION AND INSURANCE  
 
14.1 Indemnification and Limitation of Liability 
 
14.1.1 Indemnification 
 

Contractor shall indemnify, defend, and hold harmless County, and its Special 
Districts, elected and appointed officers, employees, and agents (hereinafter in this 
Paragraph 14 "County"), from and against any and all liability, including but not 
limited to claims, demands, damages, liabilities, losses, costs, and expenses 
(including, but not limited to, reasonable attorney's fees), in any way arising from or 
related to claims and lawsuits for damages of any nature whatsoever, including, 
but not limited to, bodily injury, death, personal injury, or property damage arising 
from or related to Contractor, Contractor’s agents’, employees’ or subcontractors’ 
acts or omissions in the performance of services or provision of products 
hereunder, including, without limitation, any workers’ compensation suits, liability or 
expense. 
 

14.1.2 Limitation of Liability 
 

A. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, 
INCIDENTAL, PUNITIVE, CONSEQUENTIAL, SPECIAL OR EXEMPLARY 
DAMAGES OF ANY KIND OR NATURE WHATSOEVER, INCLUDING 
WITHOUT LIMITATION, LOST PROFITS, LOSS OF BUSINESS, LOSS OF 
REVENUES, LOSS OF DATA OR INTERRUPTION OR CORRUPTION OF 
DATA, EVEN IF SUCH PARTY WAS ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES.   
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B. EXCEPT FOR FRAUDULENT OR INTENTIONAL MISCONDUCT AND 
CONTRACTOR'S OBLIGATIONS UNDER PARAGRAPH 16 (INTELLECTUAL 
PROPERTY INDEMNIFICATION), IN NO EVENT SHALL EITHER PARTY'S 
MAXIMUM AGGREGATE LIABILITY RELATED TO OR IN CONNECTION 
WITH THIS AGREEMENT EXCEED THE TOTAL AMOUNT ACTUALLY PAID 
BY COUNTY TO CONTRACTOR DURING THE TWELVE (12) MONTHS 
IMMEDIATELY PRECEDING THE MONTH IN WHICH THE CLAIM FIRST 
AROSE, OR THE TOTAL AMOUNT ACTUALLY PAID BY COUNTY TO 
CONTRACTOR IF SUCH PAYMENTS HAVE BEEN MADE FOR LESS THAN 
TWELVE (12) MONTHS FROM WHEN THE CLAIM FIRST AROSE. 

 
C.  Each party hereby waives its rights to bring any claim against the other party 

arising in any way from or relating in any way to this Agreement more than one 
(1) year after such claim first arises. 

 
D.   THE LIMITATIONS SET FORTH IN THIS PARAGRAPH 14 WILL APPLY TO 

ANY AND ALL CLAIMS AND CAUSES OF ACTION WHATSOEVER, 
REGARDLESS OF WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR 
OTHER THEORY. 

 
E.  County acknowledges that Contractor has set its prices and entered into this 

Agreement in reliance upon the limitations of liability and the disclaimers of 
warranties and damages set forth herein, and that the same form an essential 
basis of the bargain between the parties.  The parties agree that the limitations 
and exclusions of liability and disclaimers of warranties and damages specified 
in this Agreement will survive its termination. 

 
14.2 Insurance 
 
14.2.1 General Insurance Requirements 
 

Without limiting Contractor’s indemnification of County, Contractor shall, during the 
term of this Agreement provide and maintain, and shall require all of its 
subcontractors to maintain, the following programs of insurance specified in this 
Agreement.  Such insurance shall be primary to and not contributing with any other 
insurance or self-insurance programs maintained by County, and such coverage 
shall be provided and maintained at Contractor’s own expense. 

 
14.2.2 Insurance Coverage Requirements 
 
14.2.2.1 Insurance Programs 
 
14.2.2.1.1 General Liability Insurance (written on ISO policy from CG 00 01 or its equivalent) 

with limits of not less than the following: 
 

General Aggregate    $2 million  
Products/Completed Operations Aggregate $1 million 
Personal and Advertising Injury  $1 million 
Each Occurrence    $1 million 
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14.2.2.1.2 Automobile Liability Insurance (written on ISO policy form CA 00 01 or its 
equivalent) with a limit of liability of not less than $1 million for each accident.  
Such insurance shall include coverage for all “owned”, “hired” and “non-owned” 
vehicles, or coverage for “any auto”. 

 
14.2.2.1.3 Workers’ Compensation and Employers’ Liability Insurance providing workers’ 

compensation benefits, as required by the Labor Code of the State of California or 
by any other state, and for which Contractor is responsible.  In all cases, the above 
insurance shall also include Employers’ Liability coverage with limits of not less 
than the following: 

 
Each Accident     $500,000 
Disease - Policy Limit     $500,000 
Disease - Each Employee   $500,000 

 
14.2.2.1.4 Professional Liability 
 

Insurance covering liability arising from any error, omission, negligent or wrongful 
act of Contractor, its officers or employees with limits of not less than $1 million per 
occurrence and $3 million aggregate.  

 
14.2.2.2 Evidence of Insurance 
 

Certificate(s) or other evidence of coverage satisfactory to County shall be 
delivered to:  Treasurer and Tax Collector, Contracts, 500 West Temple Street, 
Room 464, Los Angeles, CA 90012, Attention: Contracts Manager, at least fifteen 
(15) days prior to commencing services under this Agreement.  Such certificates or 
other evidence shall, at a minimum: 
 
1. Specifically identify this Agreement; 
 
2. Clearly evidence all coverages required in this Agreement; 
 
3. Contain the express condition that County is to be given written notice by mail 

at least thirty (30) days in advance of cancellation for all policies evidenced 
on the certificate of insurance; 

 
4. Include copies of the additional insured endorsement to the commercial 

general liability policy, adding the County of Los Angeles, its Special Districts, 
its officials, officers and employees as insured for all activities arising from 
this Agreement; and 

 
5. Identify any deductibles or self-insured retentions for County’s approval.   

 
14.2.2.3 Insurer Financial Ratings 
 

Insurance is to be provided by an insurance company acceptable to County with 
an A.M. Best rating of not less than A:VII, unless otherwise approved by County.  
Notwithstanding the foregoing, Contractor's current insurance company (as of the 
Effective Date) is acceptable to County, provided that continued acceptability is 
subject to any material adverse change in such insurance company. 
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14.2.2.4 Notification of Incidents, Claims or Suits 
 

Contractor shall report to County: 
 

1. Any accident or incident relating to services performed under this 
Agreement which involves injury or property damage which may result in 
the filing of a claim or lawsuit against Contractor and/or County.  Such 
report shall be made in writing within twenty-four (24) hours of occurrence. 

 
2. Any third party claim or lawsuit filed against Contractor arising from or 

related to services performed by Contractor under this Agreement. 
 

3. Any injury to a Contractor employee which occurs on County property.  This 
report shall be submitted on a "County Non-employee Injury Report" to 
County’s Contract Administrator. 

 
4. Any loss, disappearance, destruction, misuse or theft of any kind 

whatsoever of County property, monies or securities entrusted to Contractor 
under the terms of this Agreement. 

 
14.2.2.5 Insurance Coverage Requirements for Subcontractors 
 

All subcontractors performing work under this Agreement are subject to approval 
by County with respect to their respective insurance coverage.  Contractor shall 
use reasonable efforts to provide County with copies of certificates of insurance 
from its subcontractors upon County’s request therefor. Contractor shall 
immediately notify County's Project Director, in writing, of any subcontractor which 
refuses to provide any such insurance certificate.  Without limiting County's rights 
under Paragraph 18 (Subcontracting), County shall have the right to disapprove of 
any subcontractor which refuses to provide any such insurance certificate.  If 
County's disapproval of a subcontractor eliminates the sole source of goods or 
services provided by such disapproved subcontractor, Contractor may amend this 
Agreement to reduce or eliminate the provision of the affected goods or services. 

 
14.2.3 Failure to Procure and Maintain Insurance 
 

Failure by Contractor to procure and maintain the required insurance or to provide 
evidence of insurance coverage acceptable to County, shall constitute a material 
breach of the Agreement, upon which County may immediately terminate or 
suspend this Agreement.   
 

15. PROPRIETARY CONSIDERATIONS 
 
15.1 County Materials  
 
15.1.1 All works of authorship, inventions, materials, plans, reports, data, and 

information originated and/or developed by County, together with all copyrights, 
patent rights, trade secret rights and other proprietary rights therein (collectively 
"County Materials"), shall be the sole property of County. 
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15.1.2 All works of authorship, inventions, materials, plans, reports, data, and information 
originated and/or developed by Contractor, together with all copyrights, patent 
rights, trade secret rights and other proprietary rights therein (collectively, 
"Contractor Materials"), shall be the sole property of Contractor. 

 
15.2 Copyright Notice 
 

Contractor shall not alter any copyright or proprietary notices on County Materials 
that County provides to Contractor. 

 
15.3 Protection of Materials  
 

Subject to Paragraph 20 (Confidentiality), each party shall take reasonable steps to 
protect the security of the County and Contractor Materials received from the other, 
which measures shall include precautions to protect against loss or damage by fire 
and theft.  Subject to Paragraph 20 (Confidentiality), neither party shall reproduce, 
distribute or disclose to any person or entity any information identifying, 
characterizing or relating to any risk, threat, vulnerability, weakness or problem 
regarding data security in the other party's computer systems or any safeguard, 
countermeasure or contingency plan, policy or procedure for data security 
contemplated or implemented by a party without the other party’s prior written 
consent. 

 
15.4 License to County 

 
Contractor hereby grants to County a nonexclusive, no cost license to use, the 
Contractor Materials that are provided to County hereunder, other than the System 
Software, related Documentation and Source Code, County's License of which is 
governed by Paragraph 11.2 (License). 

 
16. INTELLECTUAL PROPERTY INDEMNIFICATION 
 

 Contractor agrees to indemnify County from any damages or liabilities payable to a 
third party resulting from an action brought by such third party against County 
alleging that the System Software as delivered to County hereunder infringes upon 
any U.S. patent, copyright or trade secret of the third party; provided that County 
provides Contractor with prompt written notice of any such action, allows 
Contractor sole control over the defense or settlement of such action, and 
reasonably assists Contractor, at Contractor’s expense, in such defense or 
settlement.  Notwithstanding the preceding sentence, County shall have the 
right to participate in any such defense at its sole cost and expense.  Contractor 
will have no obligation to indemnify County, however, if the claim of infringement 
would not have arisen but for (a) County’s or any third party’s misuse or 
modification of the System Software not approved by Contractor; (b) County’s 
failure to use corrections or enhancements made available to County without 
additional charge by Contractor; (c) any Third Party Software not approved or 
provided by Contractor; or (d) County’s use of the System Software in combination 
with any product, software or information not owned, developed, approved, or 
provided by Contractor.  If the System Software is, or in Contractor’s opinion is 
likely to be, held to be infringing, Contractor may at its expense and option, either 
(i) procure for County the right to continue to use the System Software under this 
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Agreement; (ii) replace or modify the System Software such that it is non-infringing; 
or if (i) or (ii) are not commercially practical with respect to all Contractor’s 
customers impacted by the infringement claim, (iii) terminate this Agreement 
and, upon County’s return of the System Software, refund to County all amounts 
paid by County for the infringing System Software less a reasonable amount for 
County’s use of the System Software up to the time of return based on a ten (10) 
year amortization beginning on the Effective Date of this Agreement.  The 
foregoing remedies constitute County’s sole and exclusive remedies and 
Contractor’s sole and exclusive liability with respect to infringement. 

 
17. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION 
 
17.1 Neither party may assign this Agreement or any of its respective rights and 

obligations under this Agreement without the express written consent of the other 
party before that assignment, which consent shall not be unreasonably withheld, 
except that Contractor may without the County's prior consent, and notwithstanding 
any provision herein to the contrary, assign this Agreement to a successor in 
ownership of all or substantially all of the assets of Contractor that relate to the 
subject matter hereof.  Any assignment under this Paragraph 17.1 will not relieve 
the assigning party of its outstanding obligations, if any, incurred before the 
assignment.  This Agreement shall be binding upon and inure to the benefit of the 
parties and their respective successors and permitted assigns.  For purposes of 
this Paragraph 17, County’s consent shall require a written Amendment to the 
Agreement, which is formally approved and executed by the parties pursuant to 
Paragraph 4 (Change Notices and Amendments).  Any payments by County to any 
approved delegatee or assignee on any claim under this Agreement, in 
consequence of any such consent, shall be deductible, at County's reasonable 
discretion, against the claims which Contractor may have against County, whether 
under this Agreement or otherwise. 

 
17.2 Shareholders, partners, members and/or other equity holders of Contractor may 

transfer, sell, exchange, assign or divest themselves of any interest they may have 
therein.   

17.3 Contractor shall provide County with written notice of any sale, assignment, 
transfer, exchange or divestiture permitted without County's prior written consent 
under Paragraphs 17.1 and 17.2.  To the extent legally permissible, such notice 
shall be delivered to County prior to the commencement of such sale, assignment, 
transfer, exchange or divestiture. 

17.4 Except as permitted under Paragraphs 17.1 and 17.2, any assumptions, 
assignment, delegation or takeover of any of Contractor's duties, responsibilities, 
obligations or performance of same by any entity other than Contractor without 
County's express prior written approval, shall be a material breach of this 
Agreement which may result in the termination of the Agreement.  In the event of 
such termination, County shall be entitled to pursue the same remedies against 
Contractor as it could pursue in the event of default by Contractor. 

 
18. SUBCONTRACTING 
 
18.1 No performance of this Agreement, or any portion thereof, shall be 
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subcontracted by Contractor without the prior written approval of County as 
provided in this Paragraph 18.  Any attempt by Contractor to subcontract any 
performance under this Agreement without the prior written consent of County 
shall be null and void and may be deemed a material breach of this Agreement, 
upon which County may immediately terminate this Agreement.  
Notwithstanding the foregoing, no approval of County shall be required for 
Contractor to use the following subcontractors with respect to the applicable 
System Hardware: NCR Corporation, with a current address at 1700 S 
Patterson Boulevard, Dayton, OH  45479; Dot Hill Systems Corporation, with a 
current address at 2200 Faraday Avenue – Suite 100, Carlsbad, CA  92008; 
Eastman Kodak Company, with a current address at 343 State Street – 
Building 20, Rochester, NY  14650; and Hyland Software, Inc., 28500 Clemens 
Road, Westlake, OH  44145 (which collectively are referred to as the "Pre-
Approved Subcontractor(s)"). 

 
18.2 County will review Contractor’s request to subcontract and determine on a case-

by-case basis whether or not to consent to such request, which consent shall not 
be unreasonably withheld. 

 
18.3 Contractor shall indemnify, defend and hold harmless County, and its Special 

Districts, elected and appointed officers, employees and agents (hereinafter in this 
Paragraph 18 "County") pursuant to Paragraph 14.1.1 from and against any and all 
claims, demands, liabilities, damages, costs and expenses, including, but not 
limited to, reasonable attorney's fees, in any way arising from or related to 
Contractor’s use of any subcontractor, including, without limitation, Pre-Approved 
Subcontractors. 

 
18.4 Notwithstanding County’s consent to any subcontracting, including, without 

limitation, in respect of Pre-Approved Subcontractors, Contractor shall remain fully 
responsible for any and all performance required of it under this Agreement, 
including those which Contractor has determined to subcontract.  All subcontracts 
shall be made in the name of Contractor and shall not bind nor purport to bind 
County.  Furthermore, County approval of any subcontract shall not be construed 
to limit in any way Contractor’s performance, obligations, or responsibilities, to 
County, nor shall such approval limit any of County’s rights or remedies contained 
in this Agreement with respect to breaches of Contractor.   

  
18.5 County’s consent to any subcontracting, including, without limitation, with respect 

to Pre-Approved Subcontractors, shall not waive County’s rights under Paragraphs 
3.3 (Approval of Contractor's Staff), 3.3.5 (Background and Security Investigations) 
and/or 14.2.2.5 (Insurance Coverage Requirements for Subcontractors). 

 
18.6 Contractor shall be solely liable and responsible for any and all payments and 

other compensation to all subcontractors, and their officers, employees, agents, 
and successors in interest, for any services performed by subcontractors under 
this Agreement. 

 
18.7 In the event that County consents to any subcontracting, such consent shall apply 

to each particular subcontract only and shall not be, or be construed to be, a 
waiver of this Paragraph 18 or a blanket consent to any further subcontracting. 
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18.8 County's Project Director is authorized to act for and on behalf of County with 
respect to approval of any subcontractor and subcontractor employees. 

 
19. DISCLOSURE OF INFORMATION 
 
19.1 Subject to Paragraphs 20.4 and 20.5 below, neither party shall disclose any 

details in connection with this Agreement, including but not limited to any of its 
terms or conditions or any circumstances which occur during the performance of 
this Agreement, to any person or entity, except as may be otherwise provided 
herein or required by law.  In the event a party (in this Paragraph 19, the 
"receiving party") receives any court or administrative agency order, service of 
process, or request by any person or entity (other than the receiving party's 
professionals) for disclosure of any such details, the receiving party shall 
immediately notify the other party's Project Director.  Thereafter, the receiving 
party shall comply with such order, process or request only to the extent required 
by applicable law.  Notwithstanding the preceding sentence, to the extent 
permitted by law, the receiving party shall delay such compliance and cooperate 
with the other party to obtain relief from such obligations to disclose until the 
other party shall have been given a reasonable opportunity to obtain such relief. 

 
19.2 However, in recognizing Contractor’s need to identify its services and related 

clients to sustain itself, County shall not inhibit Contractor from publicizing its role 
under this Agreement under the following conditions: 

 
1. Contractor shall develop all publicity material in a professional manner. 
 
2. During the term of this Agreement, Contractor shall not, and shall not 

authorize another to, publish or disseminate any commercial 
advertisements, press releases, feature articles, or other materials using the 
name of County without the prior written consent of County’s Project 
Director, which consent shall not be unreasonably withheld. 

 
3. Contractor may, without the prior written consent of County, indicate in its 

proposals and sales that it has been awarded this Agreement with the 
County of Los Angeles, provided that the requirements of this Paragraph 19 
shall apply. 

 
19.3 Notwithstanding any other provision of this Agreement, either party may disclose 

information about the other which (I) is lawfully in the public domain at the time of 
disclosure through no act or omission of such party, (ii) is disclosed with the prior 
written approval of the party to which such information pertains, or (iii) is required 
by law to be disclosed. 

 
20. CONFIDENTIALITY 
 
20.1 Subject to Paragraphs 20.4 and 20.5 below, each party shall maintain the 

confidentiality of all of the other party's records, data and information, including, but 
not limited to, County Materials, Contractor Materials, billing and County records 
(collectively, "Confidential Information"), in accordance with all applicable Federal, 
State and County laws, regulations, ordinances and directives relating to 
confidentiality. 
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A party's Confidential Information shall not include information that:  (i) is or 
becomes part of the public domain through no act or omission of the other party; 
(ii) was in the other party's lawful possession prior to the disclosure and had not 
been obtained by the other party either directly or indirectly from the disclosing 
party; (iii) is lawfully disclosed to the other party by a third party without restriction 
on the disclosure; or (iv) is independently developed by the other party. 

 
20.2 Contractor shall inform all of its officers, employees, agents and subcontractors 

performing work hereunder of the confidentiality provisions of this Agreement.  
Prior to commencing work under this Agreement, each of Contractor's officers, 
employees, agents and subcontractors performing work hereunder has executed 
Contractor's standard confidentiality agreement sufficient to bind such officers, 
employee, agent or subcontractor to the confidentiality and non-disclosure 
provisions of this Agreement.   Prior to commencing work under this Agreement, 
Contractor shall have obtained executed agreements from its employees and 
agents performing work hereunder which, in summary, acknowledge that all work 
performed by such employee or agent is proprietary to Contractor. 

 
Contractor shall indemnify, defend and hold harmless County, and its Special 
Districts, elected and appointed officers, employees, and agents (hereinafter in this 
Paragraph 20 "County"), from and against any and all loss, damage, liability, and 
expense, including, but not limited to, reasonable attorney's fees, arising from any 
disclosure of such records and information by Contractor, its officers, employees, 
or agents, except for any disclosure authorized by this Paragraph 20. 
 

20.3 With respect to any identifiable information concerning any person that is obtained 
by Contractor or any other records and information, Contractor shall:  (1) not use 
any such records or information for any purpose whatsoever other than carrying 
out the express terms of this Agreement; (2) promptly transmit to County all 
requests for disclosure of any such records or information; (3) not disclose, except 
as otherwise specifically permitted by this Agreement, any such records or 
information to any person or organization other than County without County’s prior 
written authorization that the records are, or information is, releasable; and (4) at 
the expiration or termination of this Agreement, return all such records and 
information to County or maintain such records and information according to the 
written procedures sent to Contractor by County for this purpose. 

 
20.4 Any and all Contractor Materials or other Confidential Information which Contractor 

desires to use hereunder, and which Contractor considers to be proprietary or 
confidential, must be specifically identified by Contractor to County’s Project 
Director as proprietary or confidential, and shall be plainly and prominently marked 
by Contractor as "PROPRIETARY" or "CONFIDENTIAL".  County will use 
reasonable means to ensure that the Contractor Materials and other Confidential 
Information so marked are safeguarded and held in confidence.  Further, County 
agrees not to reproduce, distribute or disclose to non-County entities (other than 
outside counsel or consultants subject to non-disclosure agreements or 
obligations) any such Contractor Materials and/or other Confidential Information 
without the prior written consent of Contractor or as required by law or pursuant to 
the Dispute Resolution Procedure. 
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20.5 Any items submitted by Contractor become a matter of public record and shall be 
regarded as public records.  Exceptions will be those elements in the California 
Government Code Section 6250 et seq. (Public Records Act) and which are 
marked “trade secret”, “confidential” or “proprietary”.  The County shall not in any 
way be liable or responsible for the disclosure of any such records including, 
without limitation, those so marked, if disclosure is required by law or by an order 
issued by a court of competent jurisdiction. 

 
1. In the event County is required to defend an action on a Public Records Act 

request for any of the aforementioned documents, information, books, records 
and/or elements marked “trade secret”, “confidential” or “proprietary”, 
Contractor agrees to defend and indemnify County from all costs and 
expenses, including reasonable attorney’s fees, in action or liability arising 
under the Public Records Act.  County shall provide Contractor with written 
notice prior to commencing County's defense with respect to any such action. 

 
2. Notwithstanding any other provision of this Agreement, County shall not be 

obligated in any way under this Agreement for: 
 

i. Any disclosure of any materials which County is required by an agency or 
court of competent jurisdiction to make under the California Public 
Records Act or otherwise by law; and 
 

ii. Any Contractor Materials and/or other Contractor Confidential Information 
not marked in accordance with Paragraph 20.4. 

 
20.6 The parties acknowledge that a breach of this Paragraph 20 may result in 

irreparable injury to the non-breaching party that may not be adequately 
compensated by monetary damages and that, in addition to the non-breaching 
party's other rights under this Paragraph 20 and at law and in equity, the non-
breaching party shall have the right to injunctive relief to enforce the provisions of 
this Paragraph 20. 

 
21. TERMINATION FOR DEFAULT 
 
21.1 County may terminate this Agreement upon written notice to Contractor if 

Contractor materially breaches this Agreement and, unless a shorter cure period is 
expressly provided in this Agreement, fails to cure such breach within thirty (30) 
days following receipt of written notice specifying the breach in detail. 

Except for a material breach for non payment of non-disputed amounts which  
must be cured within sixty (60) days, Contractor may terminate this Agreement 
upon written notice to County if County materially breaches this Agreement and 
fails to cure such breach within one hundred eighty (180) days following receipt of 
written notice specifying the breach in detail. 

21.2 In the event that County terminates this Agreement as provided in Paragraph 21.1 
or in Paragraph 23 (Termination for Insolvency), then: 

1. Contractor shall promptly return to County any and all of County's 
Confidential Information provided to Contractor hereunder;  

2. Contractor shall transfer and deliver to County all completed work and work 
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in progress, in a media reasonably requested by County;  

3. County shall have the right to continued use of all object code versions of 
the System Software for the term of the License; and County shall have the 
right to allow its employees, contractors and all Users to utilize such object 
code versions and related Documentation; and 

4. Provided that a Release Condition has occurred and County has received 
the Source Code from the applicable Escrow Agent, County shall have all 
the rights set forth in Paragraph 11.3.2 (Release of Source Code from 
Escrow). 

 
21.2 In the event that Contractor terminates this Agreement as provided in Paragraph 

21.1 or Paragraph 8 or County terminates this Agreement as provided in 
Paragraph 22, then: 

1. Subject to County's rights under the License, County shall promptly return 
to Contractor any and all of Contractor's confidential information provided to 
County hereunder; and 

2. County shall return to Contractor any Additional System Components for 
which Contractor has not received payment in full in accordance with the 
terms of this Agreement. 

 
21.3 Notwithstanding anything to the contrary herein, in the event of termination of this 

Agreement for any reason, (1) each party shall remain liable for any undisputed 
amounts owed to the other for products or services rendered prior to such 
termination, in each case, in accordance with the terms of this Agreement, and (2) 
County understands that licenses to Third Party Software provided hereunder may 
terminate on the date of termination of this Agreement. 

21.4 Provided that County is not in arrears with respect to any undisputed fees due and 
owing to Contractor under this Agreement and remains current in the payment of 
such fees, then if and for so long as elected by Director, Contractor shall use 
commercially reasonable efforts to provide County with “Transition Services” as 
are reasonably necessary to permit County to transition to another remittance 
processing and/or document imaging system and related service provider.  
Transition Services will include:  (a) upon payment of the applicable fees described 
in the remainder of this Paragraph 21.4, the continuation of maintenance and 
support services for a period not to exceed six (6) months from the effective date of 
expiration or termination of this Agreement; and (b) such other and additional 
consulting services as may be agreed by the parties.  Continuation of maintenance 
and support services shall be available to County at Contractor's then-current 
published monthly rates for maintenance and support services and additional 
consulting services shall be available to County at Contractor's then-current 
published hourly rates for such additional consulting services.  Continuation of 
maintenance and support services may be elected, and paid for, by County on a 
month-to-month basis. 

21.5 If, after County has given notice of termination under the provisions of this 
Paragraph 21, it is determined by County that Contractor was not in default, or that 
the default was excusable, the rights and obligations of the parties shall be the 
same as if the notice of termination had been issued pursuant to Paragraph 22 
(Termination for Convenience). 
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21.6 The rights and remedies provided in this Paragraph 21 shall not be exclusive and 
are in addition to any other rights and remedies provided by law or under this 
Agreement. 

 
22. TERMINATION FOR CONVENIENCE 
 
22.1 County may terminate this Agreement when County deems such action to be in its 

best interest; provided that termination of each Additional Work Request and its 
related Change Notice or Amendment, as the case may be, shall be further subject 
to Paragraph 22.4. Termination of work under this Paragraph 22.1 shall be effected 
by notice of termination to Contractor specifying the extent to which performance of 
work is terminated and the date upon which such termination becomes effective, 
which shall be no less than thirty (30) calendar days after the notice is sent.  In the 
event County has purported to terminate this Agreement for default by notice 
pursuant to Paragraph 21 (Termination for Default) and it has later been 
determined that Contractor was not in default, no additional notice shall be 
required upon such determination. 

 
22.2 Additionally, County may terminate Maintenance and Support with respect to all of 

the System Hardware and System Software for either the remittance processing 
system or the document imaging system when County deems such action to be in 
its best interest.  County may terminate work under this Paragraph 22.2 only if 
such termination is effective as of January 1 of a calendar year occurring 
subsequent to the notice of termination delivered under this Paragraph 22.2. 
Termination of work under this Paragraph 22.2 shall be effected by notice of 
termination to Contractor specifying the extent to which performance of work is 
terminated and the date upon which such termination becomes effective.   

 
22.3 After receipt of a notice of termination, and except as otherwise directed by 

County: 
 

1. Contractor shall stop work under this Agreement on the date and to the extent 
specified in such notice;  

 
2. Contractor shall return to County any and all of County's confidential 

information and the County Materials (as defined in Paragraph 15.1 (County 
Materials)) that relate to that portion of the Agreement and work terminated 
by County;  

 
3. Contractor shall transfer and deliver to County all completed work and work in 

progress, including title to all System Hardware; and 
 

4. Contractor shall complete performance of such part of the work as was not 
terminated by such notice. 

 
22.4 County may, at its convenience, cancel or postpone a Change Notice or 

Amendment calling for the provision of software or hardware (referred to in this 
Paragraph 22.4 as the “Ordered Products”) by Contractor, subject to the following 
terms, provided however, that such terms will not apply to County’s cancellation or 
termination of a Change Notice or Amendment due to a breach by Contractor: 

A. County may cancel any Change Notice or Amendment at any time prior to 
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shipment of the Ordered Products from Contractor’s facilities.  In such event, 
County agrees to pay a cancellation fee not to exceed twenty-five percent 
(25%) of the purchase price of the Ordered Products, plus all fees, expenses 
and personnel costs incurred by Contractor up to the cancellation date.  
Contractor shall have the right to offset such fees and expenses against any 
down payment amount received from County. 

B. County may cancel a portion of any Change Notice or Amendment, including 
the cancellation of specific pieces of Ordered Products from any Change 
Notice or Amendment, at any time prior to shipment of the Ordered Products 
from Contractor’s facilities.  All such partial cancellations will be subject to 
County’s payment of a restocking fee not to exceed fifteen percent (15%) of 
the total of all items cancelled, plus all fees, expenses and personnel costs 
incurred by Contractor up to the partial cancellation date. 

C. Following the execution of this Agreement and a Change Notice or 
Amendment, County and Contractor will mutually agree to an installation date 
for the Ordered Products, which will be documented in an applicable 
Statement of Work.  County may postpone this installation date one time for 
no fee, by giving Contractor ninety (90) days prior written notice of such 
postponement.  In the event that County (i) postpones any Change Notice or 
Amendment more than one time; or (ii) gives Contractor less than ninety (90) 
days notice of the first postponement, County agrees to pay a postponement 
fee not to exceed fifteen percent (15%) of the total cost of the Change Notice 
or Amendment. 

22.5 After receipt of a notice of termination, cancellation, or postponement, Contractor 
shall submit to County, in the form and with any certifications as may be 
reasonably prescribed by County, Contractor’s termination claim and invoice, 
together with documentation supporting the fees, expenses, personnel and other 
costs set forth in such claim and invoice.  Such claim and invoice shall be 
submitted promptly, but no later than ninety (90) days from the effective date of 
termination. 

 
23. TERMINATION FOR INSOLVENCY 
 
23.1 County may terminate this Agreement immediately at any time upon the 

occurrence of any of the following: 
 

1. Insolvency of Contractor.  Contractor shall be deemed to be insolvent if it 
has ceased to pay or has admitted in writing its inability to pay its debts for 
at least sixty (60) days in the ordinary course of business or cannot pay its 
debts as they become due, whether or not a petition has been filed under 
the United States Bankruptcy Code and whether or not Contractor is 
insolvent within the meaning of the United States Bankruptcy Code, 
provided that Contractor shall not be deemed insolvent if it has ceased in 
the normal course of business to pay its debts which are disputed in good 
faith and which are not related to this Agreement as determined by County;  

 
2. The filing of a voluntary or involuntary petition to have Contractor declared 

bankrupt, where the involuntary petition is not dismissed within sixty (60) 
days;  



 - 45 - 
REMITTANCE PROCESSING AND DOCUMENT MANAGEMENT SYSTEM MAINTENANCE AND SUPPORT 

3. The appointment of a receiver or trustee for Contractor; or 
 

4. The execution by Contractor of a general assignment for the benefit of 
creditors. 

 
23.2 The rights and remedies of County provided in this Paragraph 23 shall not be 

exclusive and are in addition to any other rights and remedies provided by law or 
under this Agreement. 

 
23.3 Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in 

bankruptcy, rejects this Agreement, County may elect to retain its rights under this 
Agreement, as provided under Section 365(n) of the United States Bankruptcy 
Code (11 United States Code, Section 365(n)).  Upon written request of County to 
Contractor or the trustee in bankruptcy, as applicable, Contractor or such trustee 
shall allow County to exercise all of its rights and benefits under this Agreement 
including, without limitation, such Section 365(n) (including, without limitation, the 
right to continued use of the System Software (other than Non-Hyland Third Party 
Software) and related Documentation), and shall not interfere with the rights and 
benefits of County as provided therein. The foregoing shall survive the termination 
or expiration of this Agreement for any reason whatsoever. 

 
24. TERMINATION FOR IMPROPER CONSIDERATION 
 
24.1 County may, by written notice to Contractor, immediately terminate the right of 

Contractor to proceed under this Agreement if it is found that consideration, in any 
form, was offered or given by Contractor, either directly or through an intermediary, 
to any County officer, employee or agent with the intent of securing this Agreement 
or securing favorable treatment with respect to the award, Amendment or 
extension of the Agreement or the making of any determinations with respect to 
Contractor’s performance pursuant to this Agreement.  In the event of such 
termination, County shall be entitled to pursue the same remedies against 
Contractor as it could pursue in the event of default by Contractor. 

 
24.2 Contractor shall immediately report any attempt by a County officer or employee to 

solicit such improper consideration. The report shall be made either to County's 
manager charged with the supervision of the employee or to County’s Auditor-
Controller Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861. 

 
24.3 Among other items, such improper consideration may take the form of cash, 

discounts, services, the provision of travel or entertainment, or tangible gifts. 
 
25. TERMINATION FOR GRATUITIES 
 

County may, by written notice to Contractor, terminate the right of Contractor to 
proceed under this Agreement upon one (1) calendar day’s notice, if it is found that 
gratuities in the form of entertainment, gifts, or otherwise were offered or given by 
Contractor, or any agent or representative of Contractor, to any officer, employee, 
or agent of County with a view toward securing an agreement or securing 
favorable treatment with respect to the awarding or amending, or the making of 
any determinations with respect to the performing, of such agreement.  In the 
event of such termination, County shall be entitled to pursue the same remedies 
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against Contractor as it could pursue in the event of default by Contractor. 
 
26. RECORDS AND AUDITS 
 
26.1 Contractor shall maintain reasonable financial records of its activities and 

operations relating to this Agreement in accordance with generally accepted 
accounting principles.  No more than once per calendar year and upon at least five 
(5) business days prior written notice, an independent auditor mutually acceptable 
to the parties, may have access to and the right to examine and audit the records 
relating to this Agreement to verify the amounts owed by County to Contractor.  
The auditor will share the results of the audit with County, but no records, 
documents, or materials of Contractor upon which the audit was based.  County 
will pay the expenses and charges of the auditor, unless such audit uncovers an 
error equal to or greater than a seven (7%) percent overcharge, in which case 
Contractor will reimburse County for the expenses and charges of the auditor.  
Contractor will reimburse County for the overcharge uncovered by any such audit, 
irrespective of the percentage of the overcharge. 

 
26.2 Beginning one (1) year after the Effective Date and every year thereafter, until the 

termination of this Agreement, Contractor shall submit to County a copy of its 
annual audited financial statement as prepared by its accountants in the normal 
course of business, provided, however, that no copy of the same shall be provided 
to the County until such time as Director has executed a separate confidentiality 
agreement governing the use and disclosure of such annual audited financial 
statement under such terms and conditions reasonably determined by Contractor, 
but which terms and conditions shall be no broader or onerous than the terms and 
conditions of Paragraph 20 (Confidentiality). 

 
26.3 In the event that an audit is conducted of Contractor specifically regarding this 

Agreement by any Federal or State auditor then Contractor shall file a copy of such 
audit report with County’s Auditor-Controller within thirty (30) days of Contractor’s 
receipt thereof, unless otherwise provided by applicable Federal or State law or 
under this Agreement.  County will make a reasonable effort to maintain the 
confidentiality of such audit report(s). 

 
26.4 If, at any time during or within five (5) years after the expiration or termination of 

this Agreement, an audit under Paragraph 26.1 finds that County’s dollar liability 
for such work is less than payments made by County to Contractor, then the 
difference, shall, at County’s sole discretion, either be (i) reimbursed to County in 
the form of a payment; or (ii) deducted from any amounts due to Contractor from 
County, whether under this Agreement or otherwise.  If such audit finds that 
County’s dollar liability for such work is more than payments made by County to 
Contractor, then the difference shall be paid by County to Contractor, provided that 
in no event shall County’s payments to Contractor exceed the Contract Sum 
identified in Paragraph 8 (Contract Sum). 

 
26.5 Failure on the part of Contractor to comply with any of the provisions of this 

Paragraph 26 shall constitute a material breach of this Agreement upon which 
County may terminate or suspend this Agreement. 
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27. INDEPENDENT CONTRACTOR STATUS 
 
27.1 This Agreement is by and between County and Contractor and is not intended and 

shall not be construed to create the relationship of agent, servant, employee, 
partnership, joint venture or association as between County and Contractor.  The 
employees and agents of one party are not and shall not be, or construed to be, 
the employees or agents of the other party for any purpose whatsoever.  
Contractor shall function as, and in all respects is, an independent contractor. 

 
27.2 Contractor shall be solely liable and responsible for providing to, or on behalf of, all 

persons performing work pursuant to this Agreement, all compensation and 
benefits.  County shall have no liability or responsibility for the payment of any 
salaries, wages, unemployment benefits, disability benefits, Federal, State, or local 
taxes, or other compensation, benefits, or taxes for any personnel provided by or 
on behalf of Contractor. 

 
27.3 Contractor understands and agrees that all persons performing work pursuant to 

this Agreement are, for purpose of workers' compensation liability, the sole 
employees of Contractor and not employees of County.  Contractor shall be solely 
liable and responsible for providing all workers’ compensation insurance and 
benefits, liability insurance, employer taxes, compensation, and benefits to, or on 
behalf of, all persons performing work pursuant to this Agreement.   

 
27.4 Notwithstanding the provisions of this Paragraph 27, the employees and agents of 

Contractor shall, while on the premises of County, comply with all rules and 
regulations of the premises, including, but not limited to, security requirements. 

 
28. WARRANTY AGAINST CONTINGENT FEES 
 
28.1 Contractor represents and warrants that no person or selling agency has been 

employed or retained to solicit or secure this Agreement upon any agreement or 
understanding for a commission, percentage, brokerage or contingent fee, 
excepting bona fide employees or bona fide established commercial or selling 
agencies maintained by Contractor for the purpose of securing business. 

 
28.2 For breach of this warranty, County shall have the right to terminate this 

Agreement for default and deduct from the Agreement price or consideration, or 
otherwise recover, the full amount of such commission, percentage, brokerage or 
contingent fee. 

 
29. [Intentionally Omitted] 
 
30. CONFLICT OF INTEREST 
 
30.1 No County employee whose position with County enables such employee to 

influence the award of this Agreement or any competing agreements, and no 
spouse or economic dependent of such employee, shall be employed in any 
capacity by Contractor or have any other direct or indirect financial interest in this 
Agreement.  No officer or employee of Contractor, who may financially benefit from 
the performance of work hereunder, shall in any way participate in County’s 
approval or ongoing evaluation of such work, or in any way attempt to unlawfully 
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influence County’s approval or ongoing evaluation of such work. 
 
30.2 Contractor shall comply with all conflict of interest laws, ordinances and regulations 

now in effect or hereafter to be enacted during the term of this Agreement.  
Contractor warrants that it is not now aware of any facts which do or could create a 
conflict of interest.  If Contractor becomes aware of any facts, which might 
reasonably be expected to create a conflict of interest, it shall immediately make 
full written disclosure of such facts to County.  Full written disclosure shall include, 
but is not limited to, identification of all persons implicated and a complete 
description of all relevant circumstances. 

 
30.3 Failure to comply with the provisions of this Paragraph 30 shall be a material 

breach of this Agreement. 
 
31. COUNTY’S QUALITY ASSURANCE PLAN 
 

County, or its agent, at County's sole expense, will evaluate Contractor’s 
performance under this Agreement on not less than an annual basis. Such 
evaluation will include assessing Contractor’s compliance with the terms, 
conditions and performance standards of this Agreement. Contractor deficiencies, 
which County determines are severe or continuing and that may place 
performance of this Agreement in jeopardy, if not corrected, will be reported to 
County’s Board of Supervisors along with a notice to Contractor.  The report will 
include improvements and/or corrective action measures taken by County and 
Contractor.  If improvement does not occur consistent with the corrective action 
measures within thirty (30) days of County's notice of Contractor deficiencies, 
County may, at its sole option, terminate this Agreement, in whole or in part, 
pursuant to Paragraph 21 (Termination for Default) or Paragraph 22 (Termination 
for Convenience). 

 
32. FORCE MAJEURE 
 
32.1 Except with respect to defaults of any subcontractor(s), Contractor shall not be 

liable for reasonable delays in the completion of work under this Agreement, if its 
failure to perform arises out of, and only, fires, floods, epidemics, quarantine 
restrictions, other natural disasters or occurrences, strikes, slowdowns or other 
labor related delays, freight embargoes or other actions or decrees of 
governmental bodies, but in every such case the failure to perform must be beyond 
the control and without any fault or negligence of Contractor. 

 
32.2 If the failure to perform is caused by the default of a subcontractor, and if such 

default arises out of causes beyond the control of both Contractor and 
subcontractor, and without any fault or negligence of either of them, Contractor 
shall not be liable for reasonable delays in the completion of the work, unless the 
goods and/or services to be furnished by the subcontractor were obtainable from 
other sources in sufficient time to permit Contractor to meet the required schedule.  
Contractor agrees to use all reasonable commercial efforts to obtain such goods or 
services from other sources.  As used in this Paragraph 32, the term 
"subcontractor" and "subcontractors" mean subcontractor(s) at any tier. 

 
32.3 Notwithstanding anything herein to the contrary, County shall not be liable for any 
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additional costs incurred by Contractor, or any subcontractor hereto arising out of 
or resulting from such force majeure event. 

 
33. UNLAWFUL SOLICITATION 
 

Contractor shall inform all of its employees who provide services hereunder of the 
provisions of Article 9 of Chapter 4 of Division 3 (commencing with Section 6150) of 
California Business and Professions Code (i.e., State Bar Act provisions regarding 
unlawful solicitation as a runner or capper for attorneys) and shall take positive and 
affirmative steps in its performance hereunder to ensure that there is no violation of 
such provisions by its employees.  Contractor shall utilize the attorney referral service 
of all those bar associations within Los Angeles County that have such a service. 
 

34. RESOLICITATION OF BIDS AND PROPOSALS 
 
34.1 Contractor acknowledges that, prior to the expiration or earlier termination of this 

Agreement, County, in its sole discretion, may exercise its right to invite bids or 
request proposals for the continued provision of the goods and services delivered 
or contemplated under this Agreement, subject to Contractor's intellectual property 
rights and License rights granted hereunder.  The Department shall make the 
determination to re-solicit bids or request proposals in accordance with applicable 
County and the Department policies. 

 
34.2 Contractor acknowledges that County, in its sole discretion, may enter into an 

agreement for the future provision of goods and services, based upon the bids or 
proposals received, with a provider or providers other than Contractor, subject to 
Contractor's intellectual property rights and License rights granted hereunder.  
Further, Contractor acknowledges that it obtains no greater right to be selected 
through any future invitation for bids or request for proposals by virtue of its 
present status as Contractor. 

 
35. COMPLIANCE WITH APPLICABLE LAWS 
 
35.1 Contractor’s activities hereunder shall comply with all applicable Federal, State, 

and local laws, rules, regulations, ordinances, guidelines and directives, and all 
provisions required thereby to be included in this Agreement are hereby 
incorporated herein by reference.  Contractor shall have up to thirty (30) days to 
correct any noncompliance with County rules, regulations, ordinances, guidelines 
and directives following written notice from County including written copies of such 
applicable rules, regulations, ordinances, guidelines and/or directives. 

 
35.2 Contractor shall indemnify, defend and hold harmless County, and its Special 

Districts, elected and appointed officers, employees, and agents (hereinafter in this 
Paragraph 35 "County"), from and against any and all claims, demands, damages, 
liabilities, losses, costs and expenses, including, but not limited to, reasonable 
attorney's fees, arising from or related to any violation on the part of Contractor, its 
employees, agents or subcontractors of any such laws, rules, regulations, 
ordinances, guidelines or directives.  Any legal defense pursuant to Contractor’s 
indemnification obligations under this Paragraph 35.2 shall be conducted by 
Contractor and performed by counsel selected by Contractor. Notwithstanding the 
preceding sentence, County shall have the right to participate in any such defense 
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at its sole cost and expense, except that in the event Contractor fails to provide 
County with a full and adequate defense, as required by law or this Agreement, 
County shall be entitled to reimbursement for all such costs and expenses. 

 
36. FAIR LABOR STANDARDS 
 

Contractor shall comply with all applicable provisions of the Federal Fair Labor 
Standards Act, and shall indemnify, defend and hold harmless County, and its 
Special Districts, officers, employees and agents (hereinafter in this Paragraph 36 
"County"), from any and all liability, including, but not limited to, wages, overtime 
pay, liquidated damages, penalties, court costs and attorneys’ fees arising under, 
any wage and hour law, including, but not limited to, the Federal Fair Labor 
Standards Act, for work performed by Contractor’s employees for which County 
may be found jointly or solely liable.  

 
37. NONDISCRIMINATION AND COMPLIANCE WITH CIVIL RIGHTS LAWS 
 
37.1 Contractor certifies and agrees that all persons employed by it, its affiliates, 

subsidiaries and holding companies will be treated equally without regard to or 
because of race, color, religion, ancestry, national origin, sex, age, physical or 
mental handicap, marital status, sexual orientation or political affiliation, in 
compliance with all applicable Federal and State anti-discrimination laws and 
regulations. 

 
37.2 Contractor shall, pursuant to County Code Section 4.32, certify to and comply with 

the provisions of the Contractor’s EEO Certification (Exhibit E). 
 
37.3 Contractor shall take affirmative action to ensure that applicants and employees 

are treated equally during employment, without regard to race, color, religion, 
ancestry, national origin, sex, age, physical or mental handicap, marital status or 
political affiliation, in compliance with all applicable Federal and State anti-
discrimination laws and regulations.  Such action shall include, but is not limited to: 
employment, upgrading, demotion, transfer, recruitment or recruitment advertising, 
layoff or termination, rates of pay or other forms of compensation, and selection for 
training, including apprenticeship. 

 
37.4 Contractor certifies and agrees that it will deal with its subcontractors, bidders or 

vendors without regard to or because of race, color, religion, ancestry, national 
origin, sex, age, physical or mental handicap, marital status, sexual orientation or 
political affiliation, except to the extent necessary to comply with applicable Federal 
and State anti-discrimination laws and regulations. 

  
37.5 Contractor certifies that it, its affiliates, subsidiaries and holding companies are in 

compliance with all Federal, State, and local laws, including, but not limited to: 
 

1. Title VII, Civil Rights Act of 1964; 
2. Section 504, Rehabilitation Act of 1973; 
3. Age Discrimination Act of 1975; 
4. Title IX, Education Amendments of 1973, as applicable; and 
5. Title 43, Part 17, Code of Federal Regulations, Subparts A & B, 
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and that no person shall, on the grounds of race, creed, color, national origin, 
political affiliation, marital status, sex, age or handicap, be subject to discrimination 
as to any privileges or uses gained under this Agreement or under any project, 
program or activity supported by this Agreement. 

 
37.6 If County finds that any of the provisions of this Paragraph 37 have been violated, 

such violation shall, at the election of County, constitute a material breach of this 
Agreement upon which County may terminate or suspend this Agreement.  While 
County reserves the right to determine independently that the anti-discrimination 
provisions of this Agreement have been violated, in addition, a determination by 
the California Fair Employment Practices Commission or the Federal Equal 
Employment Opportunity Commission that Contractor has violated State or Federal 
anti-discrimination laws or regulations shall constitute a finding by County that 
Contractor has violated the anti-discrimination provisions of this Agreement. 

 
37.7 The parties agree that in the event Contractor is found to have violated the anti-

discrimination provisions of this Agreement, and that such discrimination was 
directly associated with the performance of services provided under this 
Agreement, County may require, pursuant to County Code Section 4.32.010 (E), 
that Contractor pay the sum of Five Hundred Dollars ($500) for each such 
violation, in lieu of terminating or suspending this Agreement, as liquidated 
damages are extremely difficult to ascertain or calculate precisely.  In the 
alternative, County may elect to terminate this Agreement pursuant to Paragraph 
21 (Termination for Default). 

 
38. [Intentionally Omitted] 
 
39. CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR 

LAYOFF/ON RE-EMPLOYMENT LIST 
 

Should Contractor require additional or replacement personnel after the Effective 
Date to perform the work set forth herein, Contractor shall give consideration for 
such employment openings to qualified permanent County employees who are 
targeted for layoff and qualified former County employees who are on a re-
employment list during the term of this Agreement; provided that County provides 
Contractor a copy of such list. 
 

40. RESTRICTIONS ON LOBBYING 
 
40.1 Federal Funds Projects 
 

If any Federal funds are to be used to pay portion for any of Contractor’s work 
under this Agreement, Contractor shall fully comply with all certification and 
disclosure requirements prescribed by Section 319 of Public law 101-121 (31 
United States Code Section 1352) and any implementing regulations, and shall 
ensure that each of its subcontractors receiving funds provided under this 
Agreement also fully complies with all such certification and disclosure 
requirements. 
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40.2 County Projects 
 

Contractor, and each County lobbyist or County lobbying firm, as defined in County 
Code Section 2.160.010, retained by Contractor, shall fully comply with County’s 
Lobbyist Ordinance, County Code Chapter 2.160.  Failure on the part of Contractor 
or any County lobbyist or County lobbying firm retained by Contractor to fully 
comply with County Lobbyist Ordinance shall constitute a material breach of this 
Agreement, upon which County may immediately terminate or suspend this 
Agreement. 

 
41. EMPLOYMENT ELIGIBILITY VERIFICATION 
 
41.1 Contractor warrants that it fully complies with all Federal and State statutes and 

regulations regarding employment of aliens and others and that all its employees 
performing services under this Agreement meet the citizenship or alien status 
requirements contained in Federal and State statutes and regulations, including 
but not limited to, the Immigration Reform and Control Act of 1986 (P.L. 99-603). 

 
41.2 Contractor shall obtain from all employees performing under this Agreement, prior 

to commencing any work hereunder, all verifications and other documentation of 
employment eligibility status required by Federal statutes and regulations as they 
currently exist and as they may be hereafter amended.  Contractor shall retain 
such documentation for the period prescribed by law. 

 
41.3 Contractor shall indemnify, defend, and hold harmless County, its officers, 

employees and agents from and against any and all claims, demands, damages, 
liabilities, losses, costs, and expenses, including, but not limited to, reasonable 
attorney's fees, arising out of or in connection with any employer sanctions and any 
other liability which may be assessed against Contractor or County in connection 
with any alleged violation of any Federal or State statutes or regulations pertaining 
to the eligibility for employment of any persons performing work under this 
Agreement.  Any legal defense pursuant to Contractor’s indemnification obligations 
under this Paragraph 41 shall be conducted by Contractor and performed by 
counsel selected by Contractor and approved by County in writing, which approval 
shall not be unreasonably withheld.  Notwithstanding the foregoing, County shall 
have the right to participate in any such defense, at its sole cost and expense, 
except that in the event Contractor fails to provide County with a full and adequate 
defense, as required by law or this Agreement, County shall be entitled to 
reimbursement for all such costs and expenses. 

 
41.4 In the event Contractor fails to comply with the provisions of this Paragraph 41, 

County may, in its sole discretion, terminate this Agreement for default. 

 
42. CONSIDERATION OF GAIN/GROW PROGRAM PARTICIPANTS FOR 

EMPLOYMENT 
 

Should Contractor require additional or replacement personnel after the Effective 
Date, Contractor shall give consideration for any such employment openings to 
participants in the County’s Department of Public Social Services’ Greater 
Avenues for Independence (GAIN) Program or General Relief Opportunity for 
Work (GROW) Program who meet Contractor’s minimum qualifications for the 
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open position.  For this purpose, consideration shall mean that Contractor will 
interview qualified candidates by any means Contractor deems reasonably 
appropriate. County will refer GAIN/GROW participants by job category to 
Contractor.   

 
In the event that both laid-off County employees and GAIN/GROW participants are 
available for hiring, County employees shall be given first priority. 

 
43. CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD 

SUPPORT COMPLIANCE PROGRAM 
 
43.1 Contractor acknowledges that County has established a goal of ensuring that all 

individuals who benefit financially from County through County agreements are in 
compliance with their court-ordered child, family and spousal support obligations in 
order to mitigate the economic burden otherwise imposed upon County and its 
taxpayers. 

 
43.2 As required by County’s Child Support Compliance Program (County Code 

Chapter 2.200) and without limiting Contractor’s duty under this Agreement to 
comply with all applicable provisions of State and Federal law, Contractor warrants 
that it is now in compliance and shall during the term of this Agreement maintain 
compliance with employment and wage reporting requirements as required by the 
Federal Social Security Act (42 USC Section 653(a)) and, if applicable, California 
Unemployment Insurance Code Section 1088.5, and shall, if applicable, implement 
all lawfully served Wage and Earnings Withholding Orders or County’s Child 
Support Services Department Notices of Wage and Earnings Assignment for Child 
or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and 
Family Code Section 5246(b). 

 
44. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE 

WITH COUNTY’S CHILD SUPPORT COMPLIANCE PROGRAM 
 

Failure of Contractor to maintain compliance with the requirements set forth in 
Paragraph 43 (Contractor’s Warranty of Adherence to County’s Child Support 
Compliance Program) shall constitute a default by Contractor under this 
Agreement. Without limiting the rights and remedies available to County under any 
other provision of this Agreement, failure to cure such default within ninety (90) 
days of notice by County’s Child Support Services Department shall be grounds 
upon which the Auditor-Controller or County’s Board of Supervisors may terminate 
this Agreement pursuant to Paragraph 21 (Termination for Default) and pursue 
debarment of Contractor pursuant to Paragraph 47 (Contractor Responsibility and 
Debarment). 

 
45. [Intentionally Omitted] 
 
46. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME 

CREDIT 
 

Contractor shall notify its employees that they may be eligible for the Federal Earned 
Income Credit under the Federal income tax laws.  Such notice shall be provided in 
accordance with the requirements set forth in Internal Revenue Service Notice 1015. 
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47. CONTRACTOR RESPONSIBILITY AND DEBARMENT 
 
47.1 A responsible contractor is a contractor who has demonstrated the attribute of 

trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily 
perform the contract.  It is County’s policy to conduct business only with 
responsible contractors. 

 
47.2 Contractor is hereby notified that, in accordance with Chapter 2.202 of the Los 

Angeles Code, if County acquires information concerning the performance of 
Contractor on this Agreement or other contracts which indicates that Contractor is 
not responsible, County may, in addition to other remedies provided in this 
Agreement, debar Contractor from bidding or proposing on, or being awarded, 
and/or performing work on, County agreements for a specified period of time, 
which generally will not exceed five (5) years, but may exceed five (5) years or be 
permanent if warranted by the circumstances, and terminate any or all existing 
agreements Contractor may have with County. 

 
47.3 County may debar Contractor if County’s Board of Supervisors finds, in its 

discretion, that Contractor has done any of the following:  (i) violated any term of 
an agreement with County; (ii) committed any act or omission which negatively 
reflects on Contractor’s quality, fitness or capacity to perform an agreement with 
County or any other public entity, or engaged in a pattern or practice which 
negatively reflects on same; (iii) committed an act or offense which indicates a lack 
of business integrity or business honesty; or (iv) made or submitted a false claim 
against County or any other public entity. 

 
47.4 If there is evidence that Contractor may be subject to debarment, County’s Project 

Director, or his/her designee, will notify Contractor in writing of the evidence which 
is the basis for the proposed debarment and will advise Contractor of the 
scheduled date for a debarment hearing before County’s Contractor Hearing Board 
(in this Paragraph 47, the "Contractor Hearing Board). 

 
47.5 The Contractor Hearing Board will conduct a hearing where evidence on the 

proposed debarment is presented.  Contractor and/or Contractor’s representative 
shall be given an opportunity to submit evidence at that hearing.  After the hearing, 
the Contractor Hearing Board shall prepare a tentative proposed decision, which 
shall contain a recommendation regarding whether Contractor should be debarred, 
and, if so, the appropriate length of time of the debarment.  If Contractor fails to 
avail itself of the opportunity to submit evidence to the Contractor Hearing Board, 
Contractor may be deemed to have waived all rights of appeal. 

 
47.6 A record of the hearing, the proposed decision and any other recommendation of 

the Contractor Hearing Board shall be presented to County’s Board of Supervisors. 
The Board of Supervisors shall have the right to modify, deny or adopt the 
proposed decision and recommendation of the Contractor Hearing Board. 

 
47.7 If Contractor has been debarred for a period longer than five (5) years, then 

Contractor may, after the debarment has been in effect for at least five (5) years, 
submit a written request for review of the debarment determination to reduce the 
period of debarment or terminate the debarment.  County may, in its discretion, 
reduce the period of debarment or terminate the debarment if it finds that such 
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Contractor has adequately demonstrated one or more of the following:  (i) 
elimination of the grounds for which the debarment was imposed; (ii) a bona fide 
change in ownership or management; (iii) material evidence discovered after 
debarment was imposed; or (iv) any other reason that is in the best interests of 
County. 

 
47.8 The Contractor Hearing Board will consider a request for review of a debarment 

determination only where (i) the requesting Contractor has been debarred for a 
period longer than five (5) years, (ii) the debarment has been in effect for at least 
five (5) years and (iii) the request is in writing, states one or more of the grounds 
for reduction of the debarment period or termination of the debarment, and 
includes supporting documentation.  Upon receiving an appropriate request, the 
Contractor Hearing Board will provide notice of the hearing on the request.  At the  

 hearing, the Contractor Hearing Board shall conduct a hearing where evidence on 
the proposed reduction of the debarment period or termination of debarment is 
presented.  This hearing shall be conducted and the request for review decided by 
the Contractor Hearing Board pursuant to the same procedures as for a debarment 
hearing. 

 
47.9 The Contractor Hearing Board’s proposed decision shall contain a 

recommendation on the request to reduce the period of debarment or terminate the 
debarment.  The Contractor Hearing Board shall present its proposed decision and 
recommendation to County's Board of Supervisors.  County's Board of Supervisors 
shall have the right to modify, deny, or adopt the proposed decision and 
recommendation of the Contractor Hearing Board. 

 
47.10 The terms and procedures of this Paragraph 47 shall also apply to subcontractors, 

consultants and partners of Contractor performing work under this Agreement. 
 
48. [Intentionally Omitted] 
 
49. FEDERAL ACCESS TO RECORDS 

 
If, and to the extent that, Section 1861(v)(1)(i) of the Social Security Act (42 United 
States Code Section 1395x(v)(1)(i)) is applicable, Contractor agrees that for a 
period of five (5) years following the furnishing of services under this Agreement, 
Contractor shall maintain and make available, upon written request, to the 
Secretary of the United States Department of Health and Human Services or the 
Comptroller General of the United States or to any of their authorized 
representatives, the agreements, books, documents and records of Contractor 
which are necessary to verify the nature and extent of the costs of services 
provided hereunder.  Furthermore, if Contractor carries out any of the services 
provided hereunder through any subcontract with a value or cost of Ten Thousand 
Dollars ($10,000) or more over a twelve month period with a related organization 
(as that term is defined under Federal law), Contractor agrees that each such 
subcontract shall provide for such access to the subcontract, books, documents 
and records of the subcontractor. 
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50. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS AND 
CERTIFICATES 

 
Contractor shall obtain and maintain in effect during the term of this Agreement all 
licenses, permits, registrations, accreditations and certificates required by all 
Federal State, and local laws, ordinances, rules, regulations, guidelines and 
directives, which are applicable to Contractor’s services under this Agreement.  
Contractor shall further ensure that all of its officers, employees, agents and 
subcontractors who perform services hereunder, shall obtain and maintain in effect 
during the term of this Agreement all licenses, permits, registrations, accreditations 
and certificates which are applicable to their performance hereunder.  A copy of 
each such license, permit, registration, accreditation and certificate required by all 
applicable Federal, State, and local laws, ordinances, rules, regulations, guidelines 
and directives shall be provided, in duplicate, to Treasurer and Tax Collector, 
Contracts Section, 500 West Temple Street, Room 464, Los Angeles, California 
90012, Attention: Contracts Manager. 

 
51. NEW TECHNOLOGY 
 

Contractor and County acknowledge the probability that the technology of the 
software and hardware will change and improve during the term of this Agreement.  
County desires the flexibility to incorporate into the System any new technologies 
as they may become available.  Accordingly, County and Contractor agree to hold 
annual meetings in person or by phone, as mutually agreed by the parties, to share 
Contractor's development plans and rollout schedules and to receive input from 
County regarding new technologies. 

 
52. NO THIRD PARTY BENEFICIARIES 
 

Notwithstanding any other provision of this Agreement, Contractor and County do 
not in any way intend that any person or entity shall acquire any rights as a third 
party beneficiary of this Agreement, except that this provision shall not be 
construed to diminish Contractor’s indemnification obligations hereunder. 

 
53. GOVERNING LAW, JURISDICTION AND VENUE 
 

This Agreement shall be governed by, and construed in accordance with, the laws of 
the State of California applicable to agreements made and to be performed within 
the State.  Contractor agrees and consents to the exclusive jurisdiction of the courts 
of the State of California for all purposes regarding this Agreement.  As with respect 
to claims that are subject to exclusive Federal subject matter jurisdiction, Contractor 
agrees and consents to the exclusive jurisdiction of the Federal courts of California. 
 

54. DISPUTE RESOLUTION PROCEDURE 
 
54.1 Contractor and County agree to act promptly to mutually resolve any disputes 

which may arise with respect to this Agreement.  All such disputes shall be subject 
to the provisions of this Paragraph 54 (such provisions shall be collectively referred 
to as the "Dispute Resolution Procedure").  Time is of the essence in the resolution 
of disputes. 
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54.2 Subject to the provisions of Paragraph 9.4, Contractor and County agree that, the 
existence and details of a dispute notwithstanding, both parties shall continue 
without delay their performance hereunder. 

54.3 In the event of any dispute between the parties with respect to this Agreement, 
Contractor and County shall submit the matter to their respective Project Managers 
for the purpose of endeavoring to resolve such dispute. 

 
54.4 In the event that the Project Managers are unable to resolve the dispute within a 

reasonable time not to exceed five (5) Business Days from the date of submission 
of the dispute, then the matter shall be immediately submitted to the parties’ 
respective Project Directors for further consideration and discussion to attempt to 
resolve the dispute. 

 
54.5 In the event that the Project Directors are unable to resolve the dispute within a 

reasonable time not to exceed five (5) Business Days from the date of submission 
of the dispute, then the matter shall be immediately submitted to Contractor’s 
President and Director or Director's Chief Deputy, if the Director and Project 
Director are the same person.  These persons shall have five (5) Business Days to 
attempt to resolve the dispute. 

 
54.6 In the event that at these levels, there is not a resolution of the dispute acceptable 

to both parties, then each party may assert its other rights and remedies provided 
under this Agreement and/or its rights and remedies as provided by law.   

 
54.7 All disputes utilizing this dispute resolution procedure shall be documented in 

writing by each party and shall state the specifics of each alleged dispute and all 
actions taken.  The parties shall act in good faith to resolve all disputes.  At all 
three (3) levels described in this Paragraph 54, the efforts to resolve a dispute 
shall be undertaken by conference between the parties’ respective 
representatives, either orally, by face-to-face meeting or by telephone, or in 
writing by exchange of correspondence. 

 
54.8 Notwithstanding any other provision of this Agreement, County’s right to terminate 

this Agreement pursuant to Paragraph 23 (Termination for Insolvency), Paragraph 
21 (Termination for Default), Paragraph 24 (Termination for Improper Consideration), 
Paragraph 22 (Termination for Convenience), or any other termination provision 
hereunder, and either party's right to seek injunctive relief to enforce the provisions 
of Paragraphs 15 (Proprietary Considerations) and 20 (Confidentiality), shall not be 
subject to this Dispute Resolution Procedure.  The preceding sentence is intended 
only as a clarification of County’s rights, and shall not be deemed to impair any 
claims that Contractor may have against County or Contractor’s rights to assert such 
claims after any such termination or such injunctive relief has been obtained. 

 
55. WAIVER 
 

No breach by either party of any provision of this Agreement can be waived unless 
done in writing.  No waiver by either party of any breach of any provision of this 
Agreement shall constitute a waiver of any other breach or of such provision.  
Failure of County to enforce at any time, or from time to time, any provision of this 
Agreement shall not be construed as a waiver thereof.  The rights and remedies 
set forth in this Agreement shall not be exclusive and are in addition to any other 
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rights and remedies provided by law or under this Agreement. 
 
56. CONTRACTOR PERFORMANCE DURING CIVIL UNREST AND DISASTER 
 

Contractor recognizes that County provides services essential to the residents of 
the communities it serves, and that these services are of particular importance at 
the time of a riot, insurrection, civil unrest, natural disaster or similar event.  
Notwithstanding any other provision of this Agreement, full performance by 
Contractor during any riot, insurrection, civil unrest, natural disaster or similar event 
is not excused if such performance remains physically possible without related 
danger to Contractor’s or subcontractors’ employees and suppliers, as reasonably 
determined by Contractor.  During any such event in which the health or safety of 
any of Contractor’s staff members would be endangered by performing their 
services on-site, such staff members may perform any or all of their services 
remotely.  Failure to comply with this requirement shall be considered a material 
breach of this Agreement by Contractor, for which County may immediately 
terminate this Agreement. 

 
57. DAMAGE TO COUNTY FACILITIES, BUILDINGS OR GROUNDS 
 
57.1 Contractor shall repair, or cause to be repaired, at its own cost, any and all 

damage to County facilities, buildings, or grounds caused by Contractor or 
employees or agents of Contractor.  Such repairs shall be made immediately after 
Contractor has become aware of such damage, but in no event later than thirty 
(30) days after the occurrence. 

 
57.2 If Contractor fails to make timely repairs, County may make any necessary repairs.  

All costs incurred by County, as determined by County, for such repairs shall be 
repaid by Contractor by cash payment upon demand or, without limitation of all 
County’s other rights and remedies provided by law or under this Agreement, 
County may deduct such costs from any amounts due Contractor from County 
under this Agreement. 

 
58. [Intentionally Omitted] 
 
59. [Intentionally Omitted] 
 
60. MINIMUM AGE, LANGUAGE SKILLS AND LEGAL STATUS OF CONTRACTOR 

PERSONNEL 
 

Contractor cannot assign employees under the age of eighteen (18) to perform 
work under this Agreement.  All of Contractor’s employees working at County 
facilities must be able to communicate in English.  Contractor’s employees must be 
United States citizens or legally present and permitted to work in the United States. 

 
61. VALIDITY AND SEVERABILITY 
 
61.1 Validity 
 

The invalidity, unenforceability or illegality of any provision of this Agreement shall 
not render the other provisions hereof invalid, unenforceable or illegal, unless the 
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essential purposes of this Agreement shall be materially impaired thereby. 
 
61.2 Severability 
 

In the event that any provision herein contained is held to be invalid, void or illegal 
by any court of competent jurisdiction, the same shall be deemed severable from 
the remainder of this Agreement, if practicable, and shall in no way affect, impair or 
invalidate any other provision contained herein.  If any such provision shall be 
deemed invalid in its scope or breadth, such provision shall be deemed valid to the 
extent of the scope or breadth permitted by law.  If any provision of this Agreement 
is adjudged void or invalid for any reason whatsoever, but would be valid if part of 
the wording thereof were deleted or changed, then such provision shall apply with 
such modifications as may be necessary to make it valid and effective. 

 
62. NOTICES 
 
62.1 All notices or demands required or permitted to be given or made under this 

Agreement, unless otherwise specified, shall be in writing, addressed to the parties 
identified in Exhibit D (Administration of Agreement), and shall be:  (i) hand delivered 
with signed receipt; (ii) mailed by first-class registered or certified mail, postage 
prepaid; or (iii) by facsimile or electronic mail transmission followed within twenty-
four (24) hours by a confirmation copy mailed by first-class registered or certified 
mail, postage prepaid.  Notices shall be deemed given at the time of signed receipt 
in the case of hand delivery, three (3) days after deposit in the United States mail as 
set forth above, or on the date of facsimile or electronic mail transmission if followed 
by timely confirmation mailing.  Addresses may be changed by either party by giving 
ten (10) days prior written notice thereof to the other party. 

 
62.2 Director shall have the authority to issue all notices or demands which are required 

or permitted to be issued by County under this Agreement. 
 
62.3 Each party may change the names of the people designated to receive notices 

pursuant to this Paragraph 62 by giving written notice of the change to the other 
party, subject to County’s right of approval in accordance with Paragraph 3.3 
(Approval of Contractor’s Staff). 

 
63. [Intentionally Omitted] 
 
64. ARM’S LENGTH NEGOTIATIONS 
 

This Agreement is the product of arm’s length negotiations between Contractor 
and County.  Consequently, each party has had the opportunity to receive advice 
from independent counsel of its own choosing.  This Agreement is to be interpreted 
fairly as between the parties and not strictly construed as against either party. 

 
65. NON-EXCLUSIVITY 
 

Nothing herein is intended nor shall be construed as creating any exclusive 
arrangement with Contractor.  Subject to Contractor’s intellectual property rights, 
this Agreement shall not restrict County from acquiring similar, equal or like goods 
and/or services from other entities or sources. 
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66. ACCESS TO COUNTY FACILITIES 
 

Contractor, its employees and agents, will be granted access to County facilities, 
subject to Contractor’s prior notification to County’s Project Director, for the 
purpose of executing Contractor’s obligations hereunder.  Access to County 
facilities shall be restricted to normal business hours, 8:00 a.m. until 5:00 p.m., 
Pacific Time, Monday through Friday, County observed holidays excepted.  Except 
for emergency repairs, access to County facilities outside of normal business hours 
must be approved in advance by County’s Project Director, County's Project 
Manager or any of their respective designees, which approval shall not be 
unreasonably withheld.  Contractor shall have no tenancy, or any other property or 
other rights, in County facilities.  While present at County facilities, Contractor’s 
personnel shall be accompanied by County personnel at all times, unless this 
requirement is waived in writing prior to such event by County’s Project Director. 

 
67. COUNTY FACILITY OFFICE SPACE 
 

In order for Contractor to perform services hereunder and only for the performance 
of such services, County may elect, subject to County’s standard administrative 
and security requirements, to provide Contractor with office space and equipment, 
as determined in the sole judgment of the County’s Project Director, at County 
facilities, on a non-exclusive use basis, including a storage locker that Contractor 
may secure with its own locks to which County does not possess keys.  County will 
also provide Contractor with reasonable telephone service in such office space for 
use only for purposes of this Agreement.  County disclaims any and all 
responsibility for the loss, theft or damage of any property or material left at such 
County office space by Contractor. 
 

68. PHYSICAL ALTERATIONS 
 

Contractor shall not in any way physically alter or improve any County facility 
without the prior written approval of Director, County’s Project Director and the 
Director of County’s Internal Services Department, in their sole discretion. 
 

69. CONTRACTOR’S OFFICES 
 

Contractor’s business offices are located at 875 Indianhead Drive, Mosinee, 
Wisconsin, 54455-0037.  Contractor shall notify in writing Treasurer and Tax 
Collector, Contracts Section, 500 West Temple Street, Room 464, Los Angeles, 
California 90012, Attn: Contracts Manager, of any change in its business address 
at least ten (10) Business Days prior to the effective date thereof. 

 
70. DELIVERY AND RISK OF LOSS 
 

Contractor shall bear the full risk of loss due to total or partial destruction of the 
Additional System Hardware and/or Additional System Software until such items 
are delivered to and signed for by County as evidenced by County's signature on 
delivery documents.   
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71. STAFF PERFORMANCE WHILE UNDER THE INFLUENCE 
 

Contractor shall use reasonable efforts to ensure that no employee of Contractor shall 
perform services hereunder while under the influence of any alcoholic beverage, 
medication, narcotic or other substance, which might impair his/her physical or mental 
performance. 

 
72. [Intentionally Omitted] 
 
73. CAPTIONS AND PARAGRAPH HEADINGS 
 

Captions and paragraph headings used in this Agreement are for convenience only 
and are not a part of this Agreement and shall not be used in construing this 
Agreement. 

 
74. NOTICE OF DELAYS 
 

Except as otherwise provided herein, when either party has knowledge that any 
actual or potential situation is delaying or threatens to delay the timely performance 
of this Agreement, that party shall immediately, but no later than within one (1) 
Business Day, give to the other party notice thereof, with all relevant information with 
respect to such actual or potential delay. 

 
75. COUNTY POLICY REGARDING RECYCLED PAPER 
 

Consistent with the Board of Supervisors’ policy to reduce the amount of solid waste 
deposited at County landfills, Contractor agrees to use recycled-content paper to the 
maximum extent possible under this Agreement. 

 
76. COMPLIANCE WITH COUNTY’S JURY SERVICE PROGRAM 
 
76.1 Jury Service Program 
 

This Agreement is subject to the provisions of County’s ordinance entitled Contractor 
Employee Jury Service (hereinafter in this Paragraph 76 “Jury Service Program” or 
“Program”) as codified in Sections 2.203.010 through 2.203.090 of the County Code, 
a copy of which is attached as Exhibit F and incorporated by reference into and 
made a part of this Agreement. 

 
76.2 Written Employee Jury Service Policy 
 
76.2.1 Unless Contractor has demonstrated to County’s satisfaction either that Contractor is 

not a “Contractor” as defined under the Jury Service Program (Section 2.203.020 of 
the County Code) or that Contractor qualifies for an exception to the Jury Service 
Program (Section 2.203.070 of the County Code), Contractor shall have and adhere 
to a written policy that provides that its Employees (as defined in Paragraph 76.2.2 
below) shall receive from Contractor, on an annual basis, no less than five (5) days 
of regular pay for actual jury service. The policy may provide that Employees deposit 
any fees received for such jury service with Contractor or that Contractor deduct 
from the Employee’s regular pay the fees received for jury service. 
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76.2.2 For purposes of this Paragraph 76, “Contractor” means a person, partnership, 
corporation or other entity which has an agreement with County or a subcontract 
with Contractor and has received or will receive an aggregate sum of $50,000 or 
more in any twelve (12) month period under one or more County agreements or 
subcontracts.  “Employee” means any California resident who is a full-time employee 
of Contractor.  “Full-time” means forty (40) hours or more worked per week, or a 
lesser number of hours if:  1) the lesser number is a recognized industry standard as 
determined by County, or 2) Contractor has a long-standing practice that defines the 
lesser number of hours as full-time.  Full-time employees providing short-term, 
temporary services of ninety (90) days or less within a twelve (12) month period are 
not considered full-time for purposes of the Jury Service Program.  If Contractor 
uses any subcontractor to perform services for County under this Agreement, the 
subcontractor shall also be subject to the provisions of this Paragraph 76.  The 
provisions of this Paragraph 76 shall be inserted into any such subcontract and a 
copy of the Jury Service Program shall be attached to the agreement. 

 
76.2.3 If Contractor is not required to comply with the Jury Service Program when the 

Agreement commences, Contractor shall have a continuing obligation to review the 
applicability of its “exception status” from the Jury Service Program, and Contractor 
shall immediately notify County if Contractor at any time either comes within the Jury 
Service Program’s definition of “Contractor” or if Contractor no longer qualifies for an 
exception to the Program.  In either event, Contractor shall immediately implement a 
written policy consistent with the Jury Service Program.  County may also require, at 
any time during this Agreement and at its sole discretion, that Contractor 
demonstrate to County’s satisfaction that Contractor either continues to remain 
outside of the Jury Service Program’s definition of “Contractor” and/or that 
Contractor continues to qualify for an exception to the Program. 

 
76.2.4 Contractor’s violation of this Paragraph 76 may constitute a material breach of this 

Agreement.  In the event of such material breach, County may, in its sole discretion, 
terminate this Agreement with Contractor and/or bar Contractor from the award of 
future County agreements for a period of time consistent with the seriousness of the 
breach. 

 
77. COMPLAINTS 

 
  Contractor shall develop, maintain and operate procedures for receiving, 

investigating and responding to complaints.  Contractor shall investigate and 
respond to complaints in accordance with its policy. 

 
78. CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S COMMITMENT TO THE 

SAFELY SURRENDERED BABY LAW 
 

Contractor acknowledges that County places a high priority on the implementation of 
the State of California's Safely Surrendered Baby Law.  Contractor understands that 
it is County’s policy to encourage all County contractors to voluntarily post the 
County’s “Safely Surrendered Baby Law” poster in a prominent position at 
Contractor’s place of business.  Contractor is located in the State of Wisconsin and 
does not have any employees located in the State of California, County of Los 
Angeles.  The State of Wisconsin has a law which is similar to the State of 
California's Safely Surrendered Baby Law, and Contractor agrees to abide by 
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Wisconsin's law.  Contractor will encourage its subcontractors located in the State of 
California, County of Los Angeles, if any, to post the County’s “Safely Surrendered 
Baby Law” poster in a prominent position in such subcontractor’s place of business.  
County’s Department of Children and Family Services will supply Contractor with the 
poster to be used. 

 
79. SURVIVAL  
 

The provisions in the following Paragraphs shall survive the expiration or termination 
of this Agreement for any reason: 

 
1. Applicable Documents and Definitions  

2.4. Approval of Work 

7.3 Term of License 

7.4 Transition Services 

8.3 No Payment for Services Provided Following Expiration/Termination of 
Agreement  

 9. Invoices and Payments 

 11. System Ownership and License 

 14. Indemnification and Insurance  

 15. Proprietary Considerations 

 16. Intellectual Property Indemnification 

 18.3  

 19. Disclosure of Information 

 20. Confidentiality 

 21. Termination for Default 

 22. Termination for Convenience 

 23. Termination for Insolvency 

 26.3 

 35.2 

 41.3 

 49.   Federal Access to Records 
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 52. No Third Party Beneficiaries 

 53. Governing Law, Jurisdiction and Venue 

 54. Dispute Resolution Procedure 

 55. Waiver 

 61. Validity and Severability 

 62. Notices 

 79. Survival 

 
* * * 
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IN WITNESS WHEREOF, Contractor has executed this Agreement, or caused it to be duly 
executed and County, by order of its Board of Supervisors, has caused this Agreement to be 
executed on its behalf by the Chairman of said Board and attested by the Executive Officer-
Clerk of the Board of Supervisors thereof, the day and year first above written. 
 
 
 CONTRACTOR:  

WAUSAU FINANCIAL SYSTEMS, INC. 
       

By ________________________________ 
      Name      
 
      _______________________________ 
      Title 
 

          COUNTY: 
COUNTY OF LOS ANGELES 

 
 

By________________________________ 
      Chairman, Board of Supervisors 
 
 
ATTEST: 
 
SACHI A. HAMAI 
Executive Officer-Clerk 
of the Board of Supervisors 
 
 
By________________________ 
 
 
APPROVED AS TO FORM: 
BY COUNTY COUNSEL 
 
RAYMOND G. FORTNER, JR. 
 
 
By___________________________ 
     Amanda M. L. Drukker 

Senior Associate County Counsel 
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FINAL 
EXHIBIT A 

 
 

SCOPE OF WORK  
 

 

1.0 SCOPE OF WORK 
 

This Exhibit A defines the scope of work to be performed by Contractor under that 

certain Agreement by and between County of Los Angeles and Wausau Financial 

Systems, Inc. for Remittance Processing and Document Management System 

Maintenance and Support, dated as of February 1, 2007 (hereinafter, the 

"Agreement"), including, but not limited to, Maintenance and Support for the System 

and, as requested by County, Additional Work.  Unless otherwise defined, capitalized 

terms used herein  shall have the meanings ascribed to such terms in the Agreement. 

 
2.0 QUALITY CONTROL AND QUALITY ASSURANCE PLAN 

2.1 The Contractor shall provide a monthly call report.  
2.2 The County will evaluate the Contractor’s performance under this Exhibit A 

using the quality assurance procedures as defined in Paragraph 31 (County’s 

Quality Assurance Plan) of the body of the Agreement. 

2.3 Contractor shall meet in person or via conference call with the County’s Project 

Manager as often as necessary, as determined by the County Project Director.   

2.4 Without limiting any cure periods set forth in the body of the Agreement, verbal 

notification of any discrepancy between the requirements of the Agreement 

(including Exhibits and Attachments) and Contractor's performance thereunder 

identified by County will be made to the Contractor’s Project Manager as soon as 

possible whenever a discrepancy is identified, however failure to notify Contractor 

shall not relieve Contractor of its obligation to remedy such discrepancy in 

accordance with the applicable terms of the Agreement.  The discrepancy shall be 

resolved within a time period mutually agreed upon by the County and the 

Contractor, however, it is understood and agreed that such time periods shall not 



 
 
Exhibit A Scope of Work                                                                                                                              Page A-2 
Remittance Processing and Document Management System Maintenance and Support 
 

  

exceed industry standards. 

2.5 Without limiting any cure periods set forth in the body of the Agreement, the 

County’s Project Manager will determine whether a formal Contract Discrepancy 

Report shall be issued.  Upon receipt of this document, the Contractor is required 

to respond in writing to the County’s Project Manager, within five (5) Business 

Days, acknowledging the reported discrepancies or presenting contrary evidence.  

A plan for correction of all discrepancies identified in the Contract Discrepancy 

Report shall be submitted to the County’s Project Manager within ten (10) 

Business Days. 

 
3.0 RESPONSIBILITIES 

The County’s and the Contractor’s responsibilities are as follows: 

 
3.1 County Responsibilities: 

The County will administer the Agreement according to Paragraph 3 

(Administration of Agreement - County) of the body of the Agreement. Specific 

duties will include: 

3.1.1 Monitoring the Contractor’s performance in the daily operation of this 

Exhibit A. 

3.1.2 Providing direction to the Contractor in areas relating to policy, 

information and procedural requirements. 

3.1.3 Preparing Change Notices in accordance with Paragraph 4 (Change 

Notices and Amendments) of the body of the Agreement.  

County understands that in order for Contractor to provide System Software 

Support Services hereunder, County: 
 
(1) Must provide, at County’s expense, a virtual personal network capability 

to enable Contractor to access the System from Contractor’s facility; 

(2) Must have County’s Project Director identify Authorized Personnel to 

serve as County’s Support contact.  Only Authorized Personnel and 

County’s Project Director shall be authorized to request and receive 

Support Services on behalf of County.  The Authorized Personnel as of 
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the Effective Date are as set forth on Exhibit D (Administration of 

Agreement) to the body of the Agreement.  County may change its 

Authorized Personnel by written notice to Contractor; and 

(3) Must provide Contractor with reasonable access to the System Software, 

System Hardware and all County data used by the System Software 

during the times requested by Contractor, subject to County access 

approval policies.  County will not unreasonably withhold such access.  

Access to such data shall be used exclusively for purposes of providing 

Support Services and shall be subject to Contractor’s obligations to 

protect Confidential Information set forth in the Agreement. 

 

3.2 Contractor Responsibilities:  Without limiting Contractor's other obligations 

under the Agreement, including, without limitation, this Exhibit A: 

3.2.1 Contractor shall provide a full-time Contractor’s Project Manager or 

designated alternate. County must have access to the Contractor’s 

Project Manager during business hours of 6:00 a.m. to 3:00 p.m. (Pacific 

Time) Monday through Friday.  

3.2.2 Contractor’s Project Manager shall act as a central point of contact with 

the County. Contractor’s Project Manager/alternate shall demonstrate 

previous experience in the management of work requirements for 

facilities similar in size and complexity to County. 

3.2.3 Contractor’s Project Manager/alternate shall have full authority to act for 

Contractor on all matters relating to the daily operation of the Agreement. 

Project Manager/alternate shall be able to effectively communicate, in 

English, both orally and in writing. 

3.2.4 Contractor’s Project Manager/alternate shall have five (5) years of 

experience relevant to the work performed by Contractor's Project 

Manager under the Agreement. 

3.3 Contractor’s Help Desk:  

Without limiting Contractor's other obligations under the Agreement, including, 

without limitation, this Exhibit, Contractor shall provide a Help Desk  to manage 
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and track any technical problems relating to the System Software, System 

Hardware and Maintenance and Support issues encountered by County. 

Contractor shall provide County with a toll free telephone number to the Help 

Desk which shall be staffed 24 hours per day, 7 days a week. 

 

4.0 MAINTENANCE AND SUPPORT 
4.1       SYSTEM SOFTWARE  

4.1.1 MAINTENANCE AND SUPPORT SERVICES 

(1) Contractor shall: (a) correct Deficiencies with the System Software 

(hereinafter "Software Support Services”; together with Hardware 

Support Services (as defined below), "Support Services”), and (b) 

provide Updates for the System Software (hereinafter “Software 

Maintenance Services”; together with Hardware Maintenance 

Services, "Maintenance Services").  Hereinafter, Support Services 

and Maintenance Services are collectively referred to as 

“Maintenance and Support”.  Without limiting the foregoing, 

Maintenance and Support shall include Contractor’s correction of 

any failures of the applicable Components of the System to satisfy 

any of the warranties set forth in Paragraph 10.1.1 (Warranties 

During the Warranty Period) of the body of the Agreement.  

(2) County shall receive ongoing Support Services from Contractor’s 

Help Desk for System Software. Maintenance and Support entitles 

County to receive assistance in problem determination and 

resolution for System Software. 

(3) Contractor shall reasonably assist County with those activities 

comprising problem determination.  Problem determination 

describes, without limitation, the activities associated with engaging 

in a service request, checking background and change 

management information, reviewing service activity, assessing 

issues, determining why a problem occurred, trouble shooting and  
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 providing a monthly problem tracking including the cause of the 

problem and, if ascertainable, resolution report. 

(4) Maintenance and Support for the System Software is delivered, 

managed, reported and tracked through Contractor’s Help Desk.  

Contractor shall provide Maintenance and Support via phone 

support during Help Desk hours (24 hours per day, 7 days a week) 

and on site Maintenance and Support as needed.  The Help Desk 

shall engage in an initial assessment of the problem.  Based on the 

nature and severity of the issue, Maintenance and Support 

requests are assigned a service Priority Level by County.  If remote 

access is required for service, voice and data communications 

costs are the responsibility of County. 

(5)  Support Services for the System Software shall be performed as 

follows: 

a) County may request Support Services for the System Software 

by telephone, facsimile, or mail.  Requests involving the Help 

Desk must be made by County’s Project Director or Authorized 

Personnel. 

 

b) As part of Support Services for the System Software, County 

shall provide Contractor with information and assistance 

reasonably requested by Contractor as necessary to detect, 

simulate and correct Deficiencies of the System Software to 

operate in accordance with the terms of the Agreement. 

c) Contractor shall commence and resolve Support Services for 

the System Software in accordance with Attachment A.2 

(Correction of Deficiencies). 

d) Contractor shall provide Support Services for the System 

Software from its business premises, except that at 

Contractor’s option and expense, Contractor may provide 
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Support Services for the System Software at County's facility.  

 (6) Contractor will install all Updates with reasonable assistance from 

County.  All Updates shall be provided in a form and with installation 

instructions sufficient to permit County to update its documentation of 

the System. 

(7) In the event that County adds additional hardware or software 

components to the System not approved by the Contractor and 

problems arise, Contractor may insist that these components be 

removed from the System before troubleshooting begins.   

(8) Without limiting the Updates provided hereunder, Maintenance 

Services for the System Software shall include Updates required to 

comply with Federal Reserve regulations, to the extent that 

Contractor generally makes such Updates available to its other 

customers at no additional charge above maintenance and support 

fees.  To the extent that compliance with a Federal Reserve 

regulation requires an enhancement, version release, application and 

operating software upgrade, revision, improvement, or other 

modification that Contractor does not generally make available to its 

other customers at no additional charge above maintenance and 

support fees, County may acquire such enhancement, version 

release, application and operating software upgrade, revision, 

improvement, or other modification as Additional Work under, and in 

accordance with, the Agreement. 

4.2. SYSTEM SOFTWARE MAINTENANCE AND SUPPORT TERMS AND FEES: 

(1) For the System Software, Contractor shall provide and County shall 

receive Maintenance and Support commencing on the Effective Date, 

and continuing for the entire term of the Agreement, unless otherwise 

terminated in accordance with the provisions of the Agreement. 

(2) For the System Software, Maintenance Fees shall commence (a) with 

respect to Components of Existing System Software, on the Effective 
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Date and (b) with respect to any Components of Additional System 

Software, other than Non-Hyland Third Party Software, on County's 

commencement of Production Use of such Components of Additional 

System Software in accordance with the applicable Statement of Work.  

Maintenance Fees for the System Software shall be payable quarterly in 

advance. The amount of the Maintenance Fees for the System Software 

shall be in accordance with Exhibit B (Schedule of Prices and 

Payments). 

4.3   SYSTEM HARDWARE  

4.3.1 MAINTENANCE AND SUPPORT SERVICES: 

Contractor shall inspect the System Hardware on a regular basis and 

make such repairs, adjustments, replacement of parts, and performance 

of preventive maintenance as necessary to maintain the System 

Hardware in good operating condition (referred to as “Hardware 

Maintenance Services”).  Maintenance parts shall be furnished on an 

exchange basis, regardless of when installed by Contractor, and shall be 

new or warranted as new, in good working order, in conformity with 

manufacturer’s published specifications and descriptions, and free from 

defects in workmanship and materials.  Contractor additionally shall 

correct Deficiencies with the System Hardware (referred to as "Hardware 

Support Services").  Without limiting the foregoing, Maintenance and 

Support shall include Contractor’s correction of any failures of the 

applicable Components of the System to satisfy any of the warranties set 

forth in Paragraph 10.1.1 (Warranties During the Warranty Period) of the 

body of the Agreement. 

 

Preventive maintenance (scheduled) shall be performed at times 

mutually agreed by Contractor and County.  Contractor shall specify the 

frequency and duration of preventive maintenance scheduled for the 

System Hardware, as prescribed by the hardware vendor. 
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4.4 SYSTEM HARDWARE MAINTENANCE AND SUPPORT TERM AND FEES: 

(1) For the System Hardware, Contractor shall provide and County shall 

receive Maintenance and Support commencing (a) with respect to 

Components of Existing System Hardware, on the Effective Date and (b) 

with respect to Components of Additional System Hardware, on the 

expiration of the applicable Warranty Period and, in each case, 

continuing for the entire term of the Agreement, unless otherwise 

terminated in accordance with the provisions of the Agreement.  

(2) For the System Hardware, Maintenance Support Fees shall commence 

(a) with respect to Components of Existing System Hardware, on the 

Effective Date and (b) with respect to Components of Additional System 

Hardware, on the expiration of the applicable Warranty Period.  

Maintenance Fees for the System Hardware shall be payable quarterly in 

advance.  The amount of the Maintenance Fees for the System 

Hardware shall be in accordance with Exhibit B (Schedule of Prices and 

Payments). 

4.5 EXCLUSIONS:  

System Hardware Maintenance and Support Services do not include: (1) 

electrical work external to any System Hardware; (2) reinstallation or moving of 

hardware, options or attachments from original installed location; (3) furnishing 

of consumable items, supplies and accessories, including, but not limited to, 

ribbons, paper, cassettes, (not withstanding any other part of the Agreement); 

(4) replacement of parts or repairs necessitated by wear resulting from other 

than normal life cycle usage, or damages caused by: accident, negligence or 

misuse by County or its agents and employees, or damage due to fires, floods, 

or other acts of God, or alterations of any sort which are performed by other 

than Contractor’s personnel, unless approved, in writing, by Contractor’s Project 

Director; (5) painting or refinishing System Hardware or furnishing material 

therefore; and (6) repair of damage caused directly or indirectly by operation of 

the System Hardware outside the temperature, humidity and electrical ranges 
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prescribed by System Hardware manufacturer(s). 

4.6 SYSTEM HARDWARE MAINTENANCE AND SUPPORT SERVICE TIME: 

(1) Availability of Maintenance and Support for the System Hardware:  

Maintenance and Support for the System Hardware including in the 

Document Management portion of the System shall be provided from 6 

a.m. to 7 p.m. Pacific Time, Monday through Saturday.  Maintenance 

and Support for System Hardware included in the Remittance Processing 

portion of the System shall be provided from 8 a.m. to 5 p.m. Pacific 

Time, Monday through Saturday, except during the Peak Period (as 

defined below) when the Maintenance and Support for the System 

Hardware included in the Remittance Processing portion of the System 

shall be provided twenty-four (24) hours per day, seven (7) days per 

week.  As used herein, the term "Peak Period" shall mean the calendar 

months of April and December.   

(2) Service Calls: 

Deficiencies with the System Hardware shall be managed, reported and 

tracked through Contractor’s Help Desk by County’s Project Director or 

Authorized Personnel during Help Desk hours (24 hours per day, 7 days 

a week).  Based on the nature and severity of the issue, Maintenance 

and Support requests are assigned a service Priority Level by County.  

Contractor maintenance personnel except in circumstances that are 

beyond the control of Contractor shall commence and resolve Support 

Services for the System Hardware in accordance with Attachment A.2 

(Correction of Deficiencies).  Notification for purposes of this Paragraph 

4.6(2) may be by telephonic communication. 

4.7 COUNTY RESPONSIBILITIES: 

(1)    County will provide Contractor reasonable access and availability to the 

System Hardware to perform Maintenance and Support during the 

specified period of service coverage.  County will also provide adequate 

working space and facilities, on a non-exclusive use basis, including, 

heat, light, ventilation, electrical current and outlets for use by Contractor 
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maintenance personnel, and adequate storage space, if required, for 

spare parts.  All such facilities will be within a reasonable distance from 

the System Hardware to be serviced and will be provided at no charge to 

Contractor. 

 

(2) County will not perform, attempt to perform, or cause to be performed 

maintenance or repair to such System Hardware receiving Maintenance 

and Support, except simple operational maintenance (e.g., cleaning tape 

drive heads) on such System Hardware as may be specified by 

Contractor or as otherwise authorized or approved by Contractor.  

County, at Contractor’s request, shall establish and maintain a hardware 

environment consistent with such specifications as may be furnished by 

Contractor from time to time. 

 

5.0 ADDITIONAL WORK 
Additional System Components and/or Other Professional Services may be requested 

by County and provided by Contractor in accordance with the Agreement, including, 

without limitation, Paragraph 5.3 (Additional Work Request) of the body of the 

Agreement and Exhibit C (Additional Work Request) to the body of the Agreement. 
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FINAL 
ATTACHMENT A.1 

SYSTEM PERFORMANCE TIME  
 
I. PERFORMANCE TIME WARRANTY 
 

For purposes of Performance Time Warranty, the System shall provide sufficient 
computing capacity during the term of this Agreement, meaning that it will have sufficient 
computer hardware resources and efficient software design such that the System 
Performance Time (defined as the elapsed time (Maximum Performance Time) to 
complete each transaction processed by the System) shall not exceed the values for the 
Maximum Performance Time below. 
 

 For the Remittance Processing System (RPS), one-hundred percent (100%) of the 
transaction identified below as Item 1: 

 
                Maximum 
 Item  Description of Transaction   Performance Time 
 

  1  70,000 Completed Transactions  8 hours 
 
  2  Other transactions as mutually  

   agreed in writing by County’s 
   Project Director and Contractor’s 
   Project Director. 

 
 
II PERFORMANCE TIME WARRANTY ASSUMPTIONS 
   

A. Transaction Description Definitions 
 

Completed Transaction: Any payment transaction (defined as a set of one or 
more stub(s) (hardcopy or electronic) and one or more checks(s)) that has 
successfully completed all of the following processes: 

 
• 7780 Transport (identified in (Exhibit B (Schedule of Prices and 

Payments) to the Agreement) to pass 1 capture stub and check data 
and image and spray audit trail 

• Out-sort stubs meeting mark sense criteria 
• Load Pass 1 data into database via QUEUE 
• Reconcile checks with Courtesy Amount Recognition (CAR) 
• Identify documents if necessary 
• Repair stub scanlines that did not read or read incorrectly 
• Key entry of checks that did not reconcile 
• Key entry of stub amounts 
• Key entry of account numbers for checks only and check and list 
• Key entry for Check Keying 2 
• Key entry for Check Keying 3 
• Reconcile checks and stubs that do not balance 
• Load corrected data into database via QUEUE Services 
• Create deposits 
• Import data into FoxPro (identified in Exhibit B (Schedule of Prices 

and Payments) to the Agreement) 
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• Create host files 
• Prepare for transmission of the host file(s) 
• Conduct End-of-Day job to archive and delete data 
• Backup System to tape 
 

B. Operational Assumptions 
 

1. The System shall have the capability to achieve the processing of a 
minimum of 70,000 Completed Transactions during any given eight (8) 
consecutive hour shift during a twenty-four (24) hour period. 

   2. All System back-up and reporting activities, including, without limitation, 
System backup, standard reporting, custom reporting host file creation, and 
CD burning, shall occur during any given eight (8) consecutive hour shift 
during a twenty-four (24) hour period. 
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FINAL 
EXHIBIT A 

ATTACHMENT A.2 
CORRECTION OF DEFICIENCIES 

 
 

DEFICIENCY CORRECTION PRIORITY: 
 
County and Contractor shall assign one of the following Priority Levels to each County service request 
submitted to Contractor’s Help Desk: 

 

Priority 
Level 

Severity 
Indicator Nature of Deficiency 

Problem 
Response 

Time1 

Target 
Problem 

Resolution 
Time Goal2 

1 Critical 
 

 
The System is down or in a 

degraded state that puts 
critical business deadlines in 

jeopardy. 
 
 

System 
Software 30 

minutes 
System 

Hardware 4 
hours 

System Software  
4 hours 
System 

Hardware  4 
hours 

2 Serious 

Service is degraded, but can 
continue its operation via a 
workaround or incremental 
resource for a period of 
time.   

System 
Software         
1 Hour 
System 

Hardware        
4 hours 

System Software  
&               

System 
Hardware  1-3 
Business Days 

3 Moderate 

   
A single user or small 
number of users loses 

service, affecting significant 
business functionality.  A 

workaround exists or can be 
developed with a small 
amount of incremental 

resources. 
 

System 
Software  3 

Hours  
System 

Hardware        
4 hours 

System Software  
&   System 
Hardware        

4–10 Business 
Days 

4 Minor 

 
Scheduled requests, 

upgrades or testing of 
system/OS patches.   

 

As scheduled Per agreed to 
plan 

 
1 Problem Response Time is defined as the time starting when County logs a call and is given a call tracking 
number by Contractor’s Help Desk and ending when Contractor’s Support technician begins the resolution 
process (System Software only) or at the time Contractor’s hardware technician arrives at County's facility 
(System Hardware only). 
 
2 Problem Resolution Time Goal for both System Software and System Hardware is defined as the time starting 
when the Contractor’s Support Technician begins the resolution process (System Software only) or when the 
Contractor’s hardware technician comes on site (System Hardware only) and ending when the call has either 
been resolved or a successful work-around has been implemented. 
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EXHIBIT B
Schedule of Prices and Payments

SECTION I Summary of Contract Sum
2/1/07-1/31/08 2/1/08-1/31/09 2/1/09-1/31/10 2/1/10-1/31/11

Aggregate Maintenance Cost Annual Price Annual Price Annual Price Annual Price Term Price
Document Management System (DMS) Quarterly Payment $20,645.60 $21,677.88 $22,761.77 $23,899.86

Quarterly Payment 20,645.60 21,677.88 22,761.77 23,899.86
Quarterly Payment 20,645.60 21,677.88 22,761.77 23,899.86
Quarterly Payment 20,645.60 21,677.88 22,761.77 23,899.86

Sub Total DMS $82,582.40 $86,711.52 $91,047.08 $95,599.44 $355,940.44

Remittance Processing System (RPS) Quarterly Payment $40,584.88 $43,715.86 $45,901.66 $48,196.74
Quarterly Payment 40,584.88 43,715.86 45,901.66 48,196.74
Quarterly Payment 40,584.88 43,715.86 45,901.66 48,196.74
Quarterly Payment 40,584.88 43,715.86 45,901.66 48,196.74

Sub Total RPS $162,339.52 $174,863.44 $183,606.64 $192,786.96 $713,596.56

Total Annual $244,921.92 $261,574.96 $274,653.72 $288,386.40 $1,069,537.00

Pool Dollars (Including but not limited to: Other Professional Services, Training, Customizations, Additional System Components and Maintenance and Support) 200,000.00

Contract Sum $1,269,538

SECTION II Maintenance and Support

A. Document Management System (DMS)
Maintenance 2/1/07-1/31/08 2/1/08-1/31/09 2/1/09-1/31/10 2/1/10-1/31/11 4 Yr 

Item Number Description Serial # Qty Unit Price Annual Price Annual Price Annual Price Annual Price Total
EXT.HW 7X24X4 HW Suppt April & December * $0.00 $137.40 $144.27 $151.48 $159.06 $592.21
NCR-3241-S001 PC, NCR, 3241 Workstation 6SZQS51 1 126.00 126.00 132.30 138.92 145.86 543.08
NCR-3241-S001 PC, NCR, 3241 Workstation D0CQP61 1 126.00 126.00 132.30 138.92 145.86 543.08
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 476054A1B1DD 1 75.00 75.00 78.75 82.69 86.82 323.26
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 4760548IB46J 1 75.00 75.00 78.75 82.69 86.82 323.26
NCR-3526-S002 SERVER, NCR, S2600, (RACK) BOTX921 1 412.00 412.00 432.60 454.23 476.94 1,775.77
3526-F045 Second Processor BOTX921 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F878 2GB DDR SDRAM (4-512MB), PC2100 BOTX921 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F381 HARD DRIVE, NCR, 36GB U320 10,000RPM SCSI BOTX921 4 0.00 0.00 0.00 0.00 0.00 0.00
3526-F129 39160 ULTRA3 SCSI LVD Controller BOTX921 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F616 Redundant / Hot-plug Power Supply BOTX921 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F232 PCI-INTEL 10/100 PRO100S+ Single NIC BOTX921 2 0.00 0.00 0.00 0.00 0.00 0.00
3498-2621-8090 MONITOR, NCR 17" 241FVHA2000320 1 75.00 75.00 78.75 82.69 86.82 323.26
NCR-3488-S002 SERVER, NCR, S28 BASE DESKSIDE 25740351 1 870.00 870.00 913.50 959.18 1,007.13 3,749.81
3488-F038-0000 1 X Pentium III 1Ghz Processor 25740351 1 0.00 0.00 0.00 0.00 0.00 0.00
3488-F972-0000 MEMORY, NCR, 256MB SDRAM DIMM ECC PC133 25740351 4 0.00 0.00 0.00 0.00 0.00 0.00
3488-F231-0000 PCI PRO100+ Ethernet Adapter 25740351 1 0.00 0.00 0.00 0.00 0.00 0.00
3488-K613-0000 Rackmount Conversion Kit 25740351 1 0.00 0.00 0.00 0.00 0.00 0.00
3488-F362-0000 HARD DRIVE, NCR, 18GB 10,000RPM 25740351 1 73.00 73.00 76.65 80.48 84.51 314.64
3488-F127-0000 29160 Adaptec U160/M W/Cable LVD SE SCSI Adapter 25740351 1 0.00 0.00 0.00 0.00 0.00 0.00
DHS0537-01 DotHill SANnet II 200 (includes 13 300GB/10K Hard Drives) 0526080A0F 1 5,075.00 5,075.00 5,328.75 5,595.19 5,874.95 21,873.88
KV-S2065W Panasonic,SCANNER, 65PPM DUPLEX 61345DE1073 1 2,023.00 2,023.00 2,124.15 2,230.36 2,341.88 8,719.38
KV-S2065W Panasonic,SCANNER, 65PPM DUPLEX 6132YDC1473 1 2,023.00 2,023.00 2,124.15 2,230.36 2,341.88 8,719.38
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KV-S2065W Panasonic,SCANNER, 65PPM DUPLEX 6132YDC1478 1 2,023.00 2,023.00 2,124.15 2,230.36 2,341.88 8,719.38
EH-850-1000 Adrenaline 850S SCSI Wide Adapter 3 243.00 729.00 765.45 803.72 843.91 3,142.08
KV-S2065W Panasonic,SCANNER, 65PPM DUPLEX 6134ZDE1374 1 2,023.00 2,023.00 2,124.15 2,230.36 2,341.88 8,719.38
KV-S2065W Panasonic,SCANNER, 65PPM DUPLEX 61352DE1059 1 2,023.00 2,023.00 2,124.15 2,230.36 2,341.88 8,719.38
501991-001 Plasmon 10 Slot Ultrium Drive 71000129 1 1,763.00 1,763.00 1,851.15 1,943.71 2,040.89 7,598.75
202162-000 Rack Mount Accessory Kit - 10 Slot Unit Only 65562 1 0.00 0.00 0.00 0.00 0.00 0.00
SUPP.EXT EXTENDED SOFTWARE SUPPORT 1 1,850.00 1,850.00 1,942.50 2,039.63 2,141.61 7,973.73
OBIPW1 Multi-User Database License 1 1,124.00 1,124.00 1,180.20 1,239.21 1,301.17 4,844.58
CLIPW1 COLD Processing 1 2,248.00 2,248.00 2,360.40 2,478.42 2,602.34 9,689.16
DIIPW1 Production Document Imaging (First Station) 1 1,124.00 1,124.00 1,180.20 1,239.21 1,301.17 4,844.58
DIIPW2 Production Document Imaging (Additional Stations) 2 450.00 900.00 945.00 992.25 1,041.86 3,879.11
DIIPW2 Production Document Imaging (Additional Stations) 2 450.00 900.00 945.00 992.25 1,041.86 3,879.11
ACIPW1-A Automated CD Authoring 1 876.00 876.00 919.80 965.79 1,014.08 3,775.67
RPIPW1 WFS Remittance Processor 1 2,190.00 2,190.00 2,299.50 2,414.48 2,535.20 9,439.17
WFIPD1 Workflow Departmental Server 1 2,106.00 2,106.00 2,211.30 2,321.87 2,437.96 9,077.12
WFIPW1 Workflow Workstation Client 35 102.00 3,570.00 3,748.50 3,935.93 4,132.72 15,387.15
WFIPW1 Workflow Workstation Client 6 102.00 612.00 642.60 674.73 708.47 2,637.80
WFIPC1 Workflow Concurrent Client 10 202.00 2,020.00 2,121.00 2,227.05 2,338.40 8,706.45
WTIPW1 IMS Browser NT 1 2,161.00 2,161.00 2,269.05 2,382.50 2,501.63 9,314.18
CTIPW1  Workstation Client (1-100) each 15 139.00 2,085.00 2,189.25 2,298.71 2,413.65 8,986.61
CTIPW1  Workstation Client (1-100) each 7 139.00 973.00 1,021.65 1,072.73 1,126.37 4,193.75
CTIPW1  Workstation Client (1-100) each 6 139.00 834.00 875.70 919.49 965.46 3,594.64
CTIPW1  Workstation Client (1-100) each 5 139.00 695.00 729.75 766.24 804.55 2,995.54
CTIPC1 Concurrent Client (1-100) each 84 271.00 22,764.00 23,902.20 25,097.31 26,352.18 98,115.69
AEIPI1 Application Enabler 1 3,159.00 3,159.00 3,316.95 3,482.80 3,656.94 13,615.68
FMIPI1 E-Forms 1 2,248.00 2,248.00 2,360.40 2,478.42 2,602.34 9,689.16
PTIPC1 Virtual Print Driver 1 1,012.00 1,012.00 1,062.60 1,115.73 1,171.52 4,361.85
SW-PATH3.21S SANpath 3.2 Software - First Server 1 1,403.00 1,403.00 1,473.15 1,546.81 1,624.15 6,047.11
SW-SCAPE2.4-1S SANscape 2.4 - One Server 1 69.00 69.00 72.45 76.07 79.88 297.40
151934 BrightStor ArvServ Backup Agent for Microsoft SQL 1 202.00 202.00 212.10 222.71 233.84 870.65
456317 SOFTWARE, WINDOWS 2000 PROFESSIONAL 2 75.00 150.00 157.50 165.38 173.64 646.52
456327 SOFTWARE, WINDOWS 2000 SERVER WITH 5 CLIENTS 1 226.00 226.00 237.30 249.17 261.62 974.09
3239-F670 XP Professional 1 29.00 29.00 30.45 31.97 33.57 124.99
483405 SOFTWARE, MICROSOFT SQL SERVER 2000 CPU UNLIM USER 2 937.00 1,874.00 1,967.70 2,066.09 2,169.39 8,077.17
EH-5000-1002 Kofax Adrenaline Software v3.75 1 229.00 229.00 240.45 252.47 265.10 987.02
410-01-000001-06-00 IMS Basic Database Service 1 1,850.00 1,850.00 1,942.50 2,039.63 2,141.61 7,973.73
WINZIP WinZIP 1 9.00 9.00 9.45 9.92 10.42 38.79
PC-ANYWHERE32 SOFTWARE, PC-ANYWHERE 32 V.11 1 47.00 47.00 49.35 51.82 54.41 202.58
INET-CLNT I-net Support Client 1 0.00 0.00 0.00 0.00 0.00 0.00
511-WFES-SAFE-ESC Safe Escrow Account 1 676.00 676.00 709.80 745.29 782.55 2,913.64
3241-F670 XP Professional 2 28.00 56.00 58.80 61.74 64.83 241.37
VP-W004-00S1 VRS 4.0 for SCSI workgroups  Adrenaline 650i 2 330.00 660.00 693.00 727.65 764.03 2,844.68

Annual Total $82,582.40 $86,711.52 $91,047.10 $95,599.45 $355,940.47

Quarterly Payments $20,645.60 $21,677.88 $22,761.77 $23,899.86

* Per contract, 7x24 hour hardware coverage during peak months of April & December.
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B. Remittance Processing System (RPS)
Maintenance 2/1/07-1/31/08 2/1/08-1/31/09 2/1/09-1/31/10 2/1/10-1/31/11 4 Yr 

Item Number Description Serial # Qty Unit Price Annual Price Annual Price Annual Price Annual Price Total
EXT.HW 7x24x4 for April & December * 0.00 2,997.37 3,454.70 3,627.44 3,808.81 13,888.32
7780-4211-0000 STR, NCR, STD UP FRT IM, MICR, REAR INK JT ENCO 32887065 1 14,784.00 14,784.00 15,523.20 16,299.36 17,114.33 63,720.89
7780-4211-0000 STR, NCR, STD UP FRT IM, MICR, REAR INK JT ENCO 32887067 1 14,784.00 14,784.00 15,523.20 16,299.36 17,114.33 63,720.89
7780-4211-0000 STR, NCR, STD UP FRT IM, MICR, REAR INK JT ENCO 32887068 1 14,784.00 14,784.00 15,523.20 16,299.36 17,114.33 63,720.89
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32888913 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32888914 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32879115 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32879116 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32879117 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32879118 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32874745 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32874746 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7781-1011-0000 STR CMP, NCR, 4 PKT MOD W/LISTERS 32874748 1 432.00 432.00 453.60 476.28 500.09 1,861.97
7780-F202-0000 STR CMP, NCR, FRT GRY W/BINARY IMAGING 32887065 1 168.00 168.00 176.40 185.22 194.48 724.10
7780-F202-0000 STR CMP, NCR, FRT GRY W/BINARY IMAGING 32887067 1 168.00 168.00 176.40 185.22 194.48 724.10
7780-F202-0000 STR CMP, NCR, FRT GRY W/BINARY IMAGING 32887068 1 168.00 168.00 176.40 185.22 194.48 724.10
7780-F170-0000 STR CMP, NCR, MERGE FEED HOPPER 32887065 1 456.00 456.00 478.80 502.74 527.88 1,965.42
7780-F170-0000 STR CMP, NCR, MERGE FEED HOPPER 32887067 1 456.00 456.00 478.80 502.74 527.88 1,965.42
7780-F170-0000 STR CMP, NCR, MERGE FEED HOPPER 32887068 1 456.00 456.00 478.80 502.74 527.88 1,965.42
3299-K396-0000 Adapter-Differential SCSI 32887065 1 170.00 170.00 178.50 187.43 196.80 732.72
3299-K396-0000 Adapter-Differential SCSI 32887067 1 170.00 170.00 178.50 187.43 196.80 732.72
3299-K396-0000 Adapter-Differential SCSI 32887068 1 170.00 170.00 178.50 187.43 196.80 732.72
NCR-3241-S001 PC, NCR, 3241 Workstation HD9R971 1 126.00 126.00 132.30 138.92 145.86 543.08
3498-2625-8090 17" Color Monitor 476094ADFUFE 1 75.00 75.00 78.75 82.69 86.82 323.26
NCR-3241-S001 PC, NCR, 3241 Workstation BKP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation CFP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation FFP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBMG5 1 3.43 3.43 79.00 82.95 87.10 252.48
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBMFW 1 3.43 3.43 79.00 82.95 87.10 252.48
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBMFY 1 3.43 3.43 79.00 82.95 87.10 252.48
KTMT-1700-USB/B Touch Screen Add-on for 17" monitor - USB / Black 9919971 1 52.00 52.00 54.60 57.33 60.20 224.13
KTMT-1700-USB/B Touch Screen Add-on for 17" monitor - USB / Black 9919984 1 52.00 52.00 54.60 57.33 60.20 224.13
KTMT-1700-USB/B Touch Screen Add-on for 17" monitor - USB / Black 9919987 1 52.00 52.00 54.60 57.33 60.20 224.13
NCR-3526-S004 S2600 Base Rack Mount Server 7ZWJF51 1 18.83 18.83 433.00 454.65 477.38 1,383.86
3526-F877 MEM MOD, DDR SDRAM, 1GB, PC2100, S2600 7ZWJF51 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F382 73GB Hard Drive, U320, 10K, SCSI 7ZWJF51 6 0.00 0.00 0.00 0.00 0.00 0.00
3526-F414 20/40GB, HH, DDS-4, SCSI Tape Drive 7ZWJF51 1 3.43 3.43 79.00 82.95 87.10 252.48
3526-F234 PCI-INTEL 10/100/1000 Copper PRO 1000XT 7ZWJF51 2 0.00 0.00 0.00 0.00 0.00 0.00
NCR-3526-S004 S2600 Base Rack Mount Server 1J2J941 1 18.83 18.83 433.00 454.65 477.38 1,383.86
3526-F877 MEM MOD, DDR SDRAM, 1GB, PC2100, S2600 1J2J941 1 0.00 0.00 0.00 0.00 0.00 0.00
3526-F382 73GB Hard Drive, U320, 10K, SCSI 1J2J941 6 0.00 0.00 0.00 0.00 0.00 0.00
3526-F414 20/40GB, HH, DDS-4, SCSI Tape Drive 1J2J941 1 3.43 3.43 79.00 82.95 87.10 252.48
3526-F234 PCI-INTEL 10/100/1000 Copper PRO 1000XT 1J2J941 2 0.00 0.00 0.00 0.00 0.00 0.00
3498-2390-8090 19" COL.26MMDP,TC095 34023307 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023220 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023001 1 112.00 112.00 117.60 123.48 129.65 482.73
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3498-2390-8090 19" COL.26MMDP,TC095 34023169 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023409 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023003 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023405 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023170 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023304 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023406 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34023083 1 112.00 112.00 117.60 123.48 129.65 482.73
3498-2390-8090 19" COL.26MMDP,TC095 34024195 1 112.00 112.00 117.60 123.48 129.65 482.73
NCR-3241-S001 PC, NCR, 3241 Workstation 7KP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBWGW 1 3.43 3.43 79.00 82.95 87.10 252.48
NCR-3241-S001 PC, NCR, 3241 Workstation 7JP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 5JP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 3KP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 8KP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 1GP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation GJP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 1LP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 2LP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation CJP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation BJP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 9KP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation HJP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation FGP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation JJP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBMG4 1 3.43 3.43 79.00 82.95 87.10 252.48
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBMGQ 1 3.43 3.43 79.00 82.95 87.10 252.48
NCR-3241-S001 PC, NCR, 3241 Workstation 5GP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
NCR-3241-S001 PC, NCR, 3241 Workstation 9GP6V51 1 5.76 5.76 132.00 138.60 145.53 421.89
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 476054A1B1J5 1 3.43 3.43 79.00 82.95 87.10 252.48
3498-2414-8090 MONITOR, NCR, 17" Color CRT (NCR) 40760549MBME8 1 3.43 3.43 79.00 82.95 87.10 252.48
7430-0631-6082 Lexmark Printer 30ppm T630N 9922PBP 1 477.00 477.00 500.85 525.89 552.19 2,055.93
7430-0631-6082 Lexmark Printer 30ppm T630N 9922PBD 1 477.00 477.00 500.85 525.89 552.19 2,055.93
SUPP.EXT EXTENDED SOFTWARE SUPPORT 1 3,150.00 3,150.00 3,307.50 3,472.88 3,646.52 13,576.89
7780IMAGE 7780 2 PASS REMITTANCE SW 1 8,337.00 8,337.00 8,753.85 9,191.54 9,651.12 35,933.51
7780IMAGE-ADD 2 PASS REMITTANCE SW-ADDL 2 5,004.00 10,008.00 10,508.40 11,033.82 11,585.51 43,135.73
RPSX-SERT-0030 ImageRPS Servr(NT) 1-30 Usrs 1 4,787.00 4,787.00 5,026.35 5,277.67 5,541.55 20,632.57
IDTIMAGE-10 ImageRPS Workstation Software IDTs 1-10 10 1,253.00 12,530.00 13,156.50 13,814.33 14,505.04 54,005.87
IDTIMAGE-20 ImageRPS Workstation Software IDTs 11-20 6 1,253.00 7,518.00 7,893.90 8,288.60 8,703.02 32,403.52
7780IMAGEOCR-HS IMAGE RPS 7780 OCR SW 3 3,337.00 10,011.00 10,511.55 11,037.13 11,588.98 43,148.66
IMGARC ImageRPS Archive Base 1 2,503.00 2,503.00 2,628.15 2,759.56 2,897.54 10,788.24
IMGARCCONCUR Web Archive 1 Concurrent User License 20 417.00 8,340.00 8,757.00 9,194.85 9,654.59 35,946.44
IMGARCCSERV Web Archive(1license per web server) 1 417.00 417.00 437.85 459.74 482.73 1,797.32
GRAYSCRECO GRAY SCALE RECOGNITION SW 2 9,504.00 19,008.00 19,958.40 20,956.32 22,004.14 81,926.86
RPSX-FPRO-FMAT FoxPro Reformatter 1 836.00 836.00 877.80 921.69 967.77 3,603.26
TRANINT-CLASS1.75-04 Opex 3600 Interface Unit 1 1 2,025.00 2,025.00 2,126.25 2,232.56 2,344.19 8,728.00
TRANINT-CLASS1.75-ADOpex 3600 Interface Unit2+ 1 1,215.00 1,215.00 1,275.75 1,339.54 1,406.51 5,236.80
RPS-PDB-WKG-ADD-K ImageRPS Workgroup DB - Add'l. User (max. 50) 1 162.00 162.00 170.10 178.61 187.54 698.24
464576 SOFTWARE, ARCSERVE BACKUP 3 139.00 417.00 437.85 459.74 482.73 1,797.32
464591 SOFTWARE, ARCSERVE IT OPEN FILE MODULE 3 60.00 180.00 189.00 198.45 208.37 775.82
464582 SOFTWARE, ARCSERVE IT DISASTER RECOVERY 3 100.00 300.00 315.00 330.75 347.29 1,293.04
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892455 PCANYWHERE32 11 47.00 517.00 542.85 569.99 598.49 2,228.33
3241-F670 XP Professional 20 28.00 560.00 588.00 617.40 648.27 2,413.67
3241-F670 XP Professional 1 28.00 28.00 29.40 30.87 32.41 120.68
3526-F850 Windows 2003 Server w/5 Clients 2 490.00 980.00 1,029.00 1,080.45 1,134.47 4,223.92
581068 BrightStor ArcServ Backup Software 2 158.00 316.00 331.80 348.39 365.81 1,362.00
458290 Windows Server 2003-License - 20 user CALS 1 145.00 145.00 152.25 159.86 167.86 624.97
458277 SOFTWARE, Visual FoxPro, v8 1 116.00 116.00 121.80 127.89 134.28 499.97
SILVER-MULT LICENSE, SMART-SENTINEL 3.0 CTY OF LA 1 379.00 379.00 397.95 417.85 438.74 1,633.54
G625-8000-0000 7780 NT Image WISE IP Transport Software 3 2,367.00 7,101.00 7,456.05 7,828.85 8,220.30 30,606.20
SCRN-SCRP Screen Scrape 1 3,216.00 3,216.00 3,376.80 3,545.64 3,722.92 13,861.36
511-CUST-WFSC-CPWM Custom Programming Hourly - With Maintenance 20 36.00 720.00 756.00 793.80 833.49 3,103.29
WINZIP WinZIP 1 9.00 9.00 9.45 9.92 10.42 38.79
PC-ANYWHERE32 SOFTWARE, PC-ANYWHERE 32 V.11 1 47.00 47.00 49.35 51.82 54.41 202.58

Annual Total $162,339.53 $174,863.45 $183,606.62 $192,786.96 $713,596.56

Quarterly Payments $40,584.88 $43,715.86 $45,901.66 $48,196.74

* Per contract, 7x24 hour hardware coverage during peak months of April & December.

SECTION III Other Professional Services 2/1/07-1/31/08 2/1/08-1/31/09 2/1/09-1/31/10 2/1/10-1/31/11

Hourly Rate for Other Professional Services $215.00 $215.00 $215.00 $215.00

Z:\Contracts Group Share\Wausau Renewal 2006\WFS Sw & Hw & Fees\Final Schedules\[Exhibit B Sch of Prices & Payments 12-01-06.xls]Exhibit B
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EXHIBIT C 

FINAL 
EXHIBIT C 

 
ADDITIONAL WORK REQUEST 

 
[AMENDMENT NUMBER [__] / CHANGE NOTICE NUMBER [__]] TO 

COUNTY AGREEMENT NO. [__] FOR  
REMITTANCE PROCESSING AND DOCUMENT MANAGEMENT SYSTEM 

MAINTENANCE AND SUPPORT 
 

This [Amendment Number [__]/Change Notice Number [__]] 
("[Amendment/Change Notice]"),1 dated as of [___________ __, 20__], between County 
of Los Angeles (“County”) and Wausau Financial Systems, Inc., a Wisconsin corporation 
(“Contractor”), shall be governed by that certain County Agreement No. [__] for 
Remittance Processing and Document Management System Maintenance and Support 
(as amended from time to time, the "Agreement"), dated as of [__________, 2006], 
between County and Contractor.  Capitalized terms in this [Amendment/Change Notice] 
not otherwise defined herein shall have the same meanings as set forth in the 
Agreement.   
 
1. Work:  Pursuant to the provisions of the Agreement and this 
[Amendment/Change Notice], Contractor shall provide, complete, deliver and implement 
[_________________]/[all Tasks, Subtasks, Deliverables, goods, services and other 
work as set forth in Attachment [1] (Statement of Work No. [__]) to this 
[Amendment/Change Notice]] in accordance with the time frame set forth in Attachment 
[7] (Project Schedule) to this [Amendment/Change Notice].2  The foregoing shall 
constitute "Additional Work" for all purposes under the Agreement. 
 
[2. Additional System Components and Customizations:   
 

a. Attachment [2] (Supplement to Exhibit B (Schedule of Prices and 
Payments)) to this [Amendment/Change Notice] supplements Exhibit B 
(Schedule of Prices and Payments) to the Agreement with all Additional 
System Components and/or Customizations developed by or on behalf of 
Contractor pursuant to this [Amendment/Change Notice].   

 
b. Attachment [3] (Supplement to Functional Requirements) to this 

[Amendment/Change Notice] supplements the Functional Requirements 
with all additional Functional Requirements applicable to the Additional 
System Components and/or Customizations developed by or on behalf of 
Contractor pursuant to this [Amendment/Change Notice].  In connection 
with the execution and delivery of this [Amendment/Change Notice], 
Contractor has delivered to County any additional Documentation for the 

                                                 
1 If Additional Work will use available Pool Dollar Amount, use Change Notice.  Otherwise, use Amendment. 
2 If for Training, insert description.  Otherwise, create and attach a Task and Deliverable based Statement of Work. 
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Additional System Components and/or Customizations developed by or on 
behalf of Contractor pursuant to this [Amendment/Change Notice].   

 
c. If any Additional System Components developed by or on behalf of 

Contractor pursuant to this [Amendment/Change Notice] includes any 
Non-Hyland Third Party Software, (i) Attachment [4] (Supplement to 
Exhibit I (Non-Hyland Third Party Warranties)) to this 
[Amendment/Change Notice] supplements Exhibit I (Non-Hyland Third 
Party Warranties) to the Agreement with all applicable third party owner 
warranties and (ii) Attachment [5] (Supplement to Exhibit J (Non-Hyland 
Third Party License)) supplements Exhibit J (Non-Hyland Third Party 
Licenses) to the Agreement with all applicable License provisions.  If any 
Additional System Components developed by or on behalf of Contractor 
pursuant to this [Amendment/Change Notice] includes any Additional 
System Hardware, Attachment [4] (Supplement to Exhibit I (Non-Hyland 
Third Party Warranties)) to this [Amendment/Change Notice] supplements 
Exhibit I (Non-Hyland Third Party Warranties) to the Agreement with all 
applicable third party manufacturer warranties. 

 
d. The Additional System Components and Customizations developed by or 

on behalf of Contractor pursuant to this [Amendment/Change Notice] shall 
automatically constitute "System Software" and/or "System Hardware", as 
applicable, for all purposes under the Agreement.] 

 
3. Pricing and Schedule of Payments:   
 

a. Contractor's "not to exceed" price for all Tasks, Subtasks Deliverables, 
goods, services and other work set forth in Attachment [1] (Statement of 
Work No. [__]) to this [Amendment/Change Notice] is [$_________], 
which shall be payable by County in accordance with Attachment [6] 
(Payment Schedule) to this [Amendment/Change Notice] and Paragraph 9 
(Invoices and Payments) of the Agreement.   

 
b. [[$_________] of Pool Dollars will be used for the Additional Work 

acquired hereunder.  Before giving effect to this [Amendment/Change 
Notice], the Pool Dollars Amount is [$_________] and after giving effect to 
this [Amendment/Change Notice], the Pool Dollars Amount is 
[$_________].]  

 
c. After giving effect to this [Amendment/Change Notice], [________] percent 

(__%) of the Contract Sum is obligated. 
 
d. Contractor represents and warrants that such "not to exceed" pricing (a) is 

based upon an estimation of personnel hours of [____], and (b) is 
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calculated using the applicable rates set forth in Exhibit B (Schedule of 
Prices and Payments) to the Agreement.3   

 
d. Contractor shall provide Maintenance and Support services in respect of 

all Additional System Components and Customizations acquired 
hereunder in accordance with Exhibit A (Scope of Work) to the 
Agreement.4 

 
[4.   Project Schedule:  Attachment [7] (Project Schedule) to this 
[Amendment/Change Notice] sets forth the time frame in which Contractor shall provide, 
complete, deliver and implement all tasks, deliverables, goods, services and other work 
described in Attachment [1] – Additional Statement of Work to this [Amendment/Change 
Notice].  In the event that Contractor fails to deliver any Deliverable hereunder by the 
date set forth in Attachment [7] (Project Schedule) to this [Amendment/Change Notice] 
for delivery thereof (each a "Due Date"), County shall be entitled a credit in the amount 
of [$______ ($_____)]5 per day for the first thirty (30) days following the Due Date and 
[[$______ ($_____)]6 per day thereafter until such Deliverable has been delivered by 
Contractor in accordance with the Agreement and this [Amendment/Change Notice].  
Such credit shall be applied to reduce the amount payable by County in respect of such 
Deliverable on Attachment [6] (Payment Schedule) to this [Amendment/Change 
Notice].]7 
 
[5. Final Acceptance:  Attachment [1] (Statement of Work No. [__]) to this 
[Amendment/Change Notice] sets forth the Acceptance Tests applicable to all Additional 
System Components and/or Customizations described therein.  Contractor shall achieve 
Final Acceptance in respect of all such Additional System Components and/or 
Customizations if and when County’s Project Director has confirmed in writing in 
accordance with Paragraph 2.4 (Approval of Work) of the Agreement that (a) the 
Additional System Components and/or Customizations have been successfully 
completed, (b) all applicable Acceptance Tests have been successfully completed, (c) 
Contractor has successfully completed all corrective action for all Priority Level 1, 2 and 
3 Deficiencies, as determined in the reasonable judgment of County’s Project Director, 

                                                 
3 Exhibit B (Schedule of Prices and Payments) sets forth the rates for Other Professional Services. 
4 In the event Maintenance and Support will require additional Maintenance Fees, Contractor's obligation to perform 
such Maintenance and Support will commence upon installation of the applicable Additional System Components 
and/or Customizations, but County's obligation to pay Maintenance Fees therefor shall not commence (a) with 
respect to any Components of Additional System Software, other than Non-Hyland Third Party Software, until County 
commences Production Use of such Components of Additional System Software in accordance with the applicable 
Statement of Work, and/or (b) with respect to any Components of Non-Hyland Third Party Software and any 
Components of Additional System Hardware, until expiration of the applicable warranty for such Components of Non-
Hyland Third Party Software or Components of Additional System Hardware, as the case may be, in accordance with 
Exhibit I (Non-Hyland Third Party Warranties).  Additionally, Section 2(a) of the actual Change Notice or Amendment 
will update Exhibit B (Schedule of Prices and Payments) to include the additional Maintenance Fees for such 
Additional System Components and/or Customizations.  
5 Amount of credit to be negotiated at the time of execution of the particular Change Notice or 
Amendment. 
6 Amount of credit to be negotiated at the time of execution of the particular Change Notice or 
Amendment. 
7 Include for Additional System Components and/or Customizations. 
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subject to Dispute Resolution Procedure, and (d) [INSERT ANY ADDITIONAL 
CRITERIA].] 8 
 
[6. Status Reports:  During the period extending from the effective date of this 
[Amendment/Change Notice] until Contractor achieves Final Acceptance with respect to 
all Additional Work described herein, Contractor's Project Manager shall deliver to 
County's Project Manager, monthly written status reports which include at least the 
following: 
 

1. Period covered by the report; 
2. Overview of the reporting period; 
3. Tasks, Subtasks, Deliverables, goods, services and other work 

scheduled for the reporting period which were completed; 
4. Tasks, Subtasks, Deliverables, goods, services and other work 

scheduled the reporting period which were not completed; 
5. Tasks, Subtasks, Deliverables, goods, services and other work not 

scheduled for but completed in the reporting period. 
6. Tasks, Subtasks, Deliverables, goods, services and other work 

scheduled to be completed in the next reporting period; 
7. Issues reported or discovered; 
8. Issues resolved; 
9. Issues to be resolved; 
10. Summary of project status as of reporting date; and 
11. Any other information which County may from time-to-time reasonably 

require.] 9 
 
7. Delivery of Goods:  It is in the intent of the parties that to the extent available with 
respect to individual Components of Additional System Software, including but not 
limited to Additional Software, Updates, Customizations and Third Party Software, and 
related Documentation, and any items or materials provided under Maintenance and 
Support services or as Additional Work, shall be delivered (i) in electronic format (e.g., 
via electronic mail or internet download), or (ii) personally by Contractor staff who may 
load the System Software and Documentation onto County's System Hardware but who 
will retain possession of all originals and copies of such tangible media (including CD-
ROM, magnetic tape, printed manuals, etc.) used to deliver the System Software and 
Documentation to County.  The address and contact information to receive the 
electronic download is as follows: 

 
County of Los Angeles 
[    ] 
[    ] 
[    ] 
Telephone No.:  [  ] 
Email:  [   ] 

                                                 
8 Include for Additional System Components and/or Customizations. 
9 Include for Additional System Components and/or Customizations. 
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8.  Effect on Agreement:  This [Amendment/Change Notice], Contractor's 
performance hereunder and all Tasks, Subtasks Deliverables, goods, services and/or 
other work delivered by Contractor with respect hereto, shall be subject to the terms and 
conditions of the Agreement in addition to the terms and conditions of this 
[Amendment/Change Notice], including any applicable license, warranty, performance 
and/or service level standards set forth in the Agreement.  This [Amendment/Change 
Notice] only modifies the Agreement to the extent expressly set forth herein.  All terms 
and conditions of the Agreement, as amended hereby and by any prior Amendments and 
Change Notices, shall remain in full force and effect.  In the event of any conflict between 
the provisions of the Agreement and the provisions of this [Amendment/Change Notice], 
the provisions of the Agreement shall govern.  
 

* * * 
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Authorized representatives of both County and Contractor have signed 

this [Amendment/Change Notice] to indicate their acceptance thereof as of the date first 
above written. 

 
[AMENDMENTS, USE:] 
 
            CONTRACTOR:  

WAUSAU FINANCIAL SYSTEMS, INC. 
       

By ________________________________ 
      Name      
 
      _______________________________ 
      Title 
 

         COUNTY: 
COUNTY OF LOS ANGELES 

 
 

By________________________________ 
      [Mayor/Chair], Board of Supervisors 
 
 
ATTEST: 
 
SACHI A. HAMAI 
Executive Officer-Clerk 
of the Board of Supervisors 
 
 
By________________________ 
 
 
APPROVED AS TO FORM: 
BY COUNTY COUNSEL 
 
RAYMOND G. FORTNER, JR. 
 
 
By___________________________ 

     Deputy 
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[CHANGE NOTICES, USE:] 
 
CONTRACTOR'S PROJECT DIRECTOR: 
 
Signature:       
 
Printed Name:      

COUNTY'S PROJECT DIRECTOR: 
 
Signature:       
 
Printed Name:      

 
[IF ADDITIONAL SYSTEM COMPONENTS AND/OR CUSTOMIZATIONS, 
ADDITIONAL USE:] 
 
APPROVED AS TO FORM: 

 
RAYMOND G. FORTNER, JR. 
County Counsel 
 
 
 
By:   
 

REVIEWED AND APPROVED: 
 
JON W. FULLINWIDER 
Chief Information Officer 
 
 
 
By:  
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COUNTY’S ADMINISTRATION 
 
CONTRACT NO. _________________ 
 

COUNTY PROJECT DIRECTOR: 
 
Name: Mark Oune 
Title: Assistant Treasurer and Tax Collector 
Address: 500 West Temple St., Rm.434, Los Angeles, CA 90012 
Telephone:  (213) 974-7363   

Facsimile:    (213) 687-4857  
E-Mail Address: moune@ttc.lacounty.gov 
 
DMS:  RPS: 

 
 

COUNTY 
PROJECT 
MANAGER: 
 

 COUNTY 
PROJECT 
MANAGER: 
 

 

Name: Lourdes Guerrero Name: Sharon Page 
Title: Information Systems 

Manager II 
Title: Operations Chief 

Address: 500 West Temple St,  
RM #409 
Los Angeles, CA 90012 

Address: 500 West Temple St, 
RM #425E  
Los Angeles, CA 90012 

    
Telephone: (213) 974-7618 Telephone: (213) 974-2106 
Facsimile: (213) 217-4974 Facsimile: (213) 625-2845 
E-Mail Address:  
 

lguerrero@ttc.lacounty.gov E-Mail Address:  
 

spage@ttc.lacounty.gov
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CONTRACTOR’S ADMINISTRATION 
 
CONTRACTOR’S NAME: WAUSAU FINANCIAL SYSTEMS, INC.   
CONTRACT NO: _______________                                     
CONTRACTOR’S PROJECT MANAGER: 
 
Name: Kevin Karpinski 
Title: Vice President, Customer Care 
Address: 875 Indianhead Drive 
 Mosinee, WI 54455-0037 
Telephone: 715-241-2156  
Facsimile: 715-241-2828 
E-Mail Address: Kkarpinski@Wausaufs.com 
 

CONTRACTOR’S AUTHORIZED OFFICIAL(S) 
 
Name: Mark Pitman 
Title: Executive Vice President 
Address: 875 Indianhead Drive, Mosinee, WI 54455-0037 
Telephone: 715-241-2188  
Facsimile: 715-241-2288 
E-Mail Address: Mpitman@Wausaufs.com 
 
Name: Stuart Coppens 
Title: Chief Financial Officer 
Address: 875 Indianhead Drive, Mosinee, WI 54455-0037 
Telephone: 715-241-5561  
Facsimile: 715-241-2288 
E-Mail Address: Scoppens@Wausaufs.com 
 
Notices to Contractor shall be sent to the following: 
 
Name: Stuart Coppens  
Title: Chief Financial Officer  
Address: 875 Indianhead Drive 
 Mosinee, WI 54455-0037 
Telephone: 715-241-5561  
Facsimile: 715-241-2288 
E-Mail Address: Scoppens@Wausaufs.com
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CONTRACTOR EMPLOYEE JURY SERVICE 
 

2.203.010 Findings.  
 
The board of supervisors makes the following findings. The county of Los Angeles allows its 
permanent, full-time employees unlimited jury service at their regular pay. Unfortunately, many 
businesses do not offer or are reducing or even eliminating compensation to employees who 
serve on juries. This creates a potential financial hardship for employees who do not receive 
their pay when called to jury service, and those employees often seek to be excused from 
having to serve. Although changes in the court rules make it more difficult to excuse a 
potential juror on grounds of financial hardship, potential jurors continue to be excused on this 
basis, especially from longer trials. This reduces the number of potential jurors and increases 
the burden on those employers, such as the county of Los Angeles, who pay their permanent, 
full-time employees while on juror duty. For these reasons, the county of Los Angeles has 
determined that it is appropriate to require that the businesses with which the county contracts 
possess reasonable jury service policies. 
 
2.203.020 Definitions.  
 
The following definitions shall be applicable to this chapter: 
 
A. “Contractor” means a person, partnership, corporation or other entity which has a 

contract with the county or a subcontract with a county contractor and has received or 
will receive an aggregate sum of $50,000 or more in any 12-month period under one or 
more such contracts or subcontracts. 

 
B. “Employee” means any California resident who is a full-time employee of a contractor 

under the laws of California. 
 
C. “Contract” means any agreement to provide goods to, or perform services for or on 

behalf of, the county but does not include: 
 

1.  A contract where the board finds that special circumstances exist that justify a 
waiver of the requirements of this chapter; or 

 
2.  A contract where federal or state law or a condition of a federal or state program 

mandates the use of a particular contractor; or 
 
3.  A purchase made through a state or federal contract; or 
 
4.  A monopoly purchase that is exclusive and proprietary to a specific manufacturer, 

distributor, or reseller, and must match and inter-member with existing supplies, 
equipment or systems maintained by the county pursuant to the Los Angeles 
County Purchasing Policy and Procedures Manual, section P-3700 or a successor 
provision; or 

 
5.  A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal 

Manual, section 4.4.0 or a successor provision; or 
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6.  A purchase card pursuant to the Los Angeles County Purchasing Policy and 

Procedures Manual, section P-2810 or a successor provision; or 
 
7.  A non-agreement purchase with a value of less than $5,000 pursuant to the Los 

Angeles County Purchasing Policy and Procedures Manual, section A-0300 or a 
successor provision; or 

 
8.  A bona fide emergency purchase pursuant to the Los Angeles County Purchasing 

Policy and Procedures Manual, section PP-1100 or a successor provision. 
 
D. “Full time” means 40 hours or more worked per week, or a lesser number of hours if 

the lesser number is a recognized industry standard as determined by the chief 
administrative officer or the contractor has a long-standing practice that defines a full-
time schedule as less than 40 hours per week. 

 
2.203.030 Applicability.  
 
This chapter shall apply to contractors who enter into contracts that commence after July 11, 
2002.  This chapter shall also apply to contractors with existing contracts which are extended 
into option years that commence after July 11, 2002.  Contracts that commence after May 
28,2002, but before July 11, 2002, shall be subject to the provisions of this chapter only if the 
solicitations for such contracts stated that the chapter would be applicable.  
 
2.203.040 Contractor Jury Service Policy.  
 
A contractor shall have and adhere to a written policy that provides that its employees shall 
receive from the contractor, on an annual basis, no less than five days of regular pay for 
actual jury service. The policy may provide that employees deposit any fees received for such 
jury service with the contractor or that the contractor deducts from the employees’ regular pay 
the fees received for jury service. 
 
2.203.050 Other Provisions.  
 
A. Administration. The chief administrative officer shall be responsible for the 

administration of this chapter. The chief administrative officer may, with the advice of 
county counsel, issue interpretations of the provisions of this chapter and shall issue 
written instructions on the implementation and ongoing administration of this chapter. 
Such instructions may provide for the delegation of functions to other county 
departments. 

 
B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to 

the county that it has and adheres to a policy consistent with this chapter or will have 
and adhere to such a policy prior to award of the contract.  
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2.203.060 Enforcement and Remedies.  
 
For a contractor’s violation of any provision of this chapter, the county department head 
responsible for administering the contract may do one or more of the following: 
 
1. Recommend to the board of supervisors the termination of the contract; and/or, 
 
2. Pursuant to chapter 2.202, seek the debarment of the contractor.  
 

 
2.203.070. Exceptions. 

 
A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any 

employee in a manner inconsistent with the laws of the United States or California. 
 
B. Collective Bargaining Agreements. This chapter shall be superseded by a collective 

bargaining agreement that expressly so provides. 
 
C. Small Business. This chapter shall not be applied to any contractor that meets all of the 

following: 
 

1.  Has ten or fewer employees during the contract period; and, 
 
2. Has annual gross revenues in the preceding twelve months which, if added to the 

annual amount of the contract awarded, are less than $500,000; and, 
 
3. Is not an affiliate or subsidiary of a business dominant in its field of operation. 

 
“Dominant in its field of operation” means having more than ten employees and annual gross 
revenues in the preceding twelve months which, if added to the annual amount of the contract 
awarded, exceed $500,000. 
 
“Affiliate or subsidiary of a business dominant in its field of operation” means a business which 
is at least 20 percent owned by a business dominant in its field of operation, or by partners, 
officers, directors, majority stockholders, or their equivalent, of a business dominant in that field 
of operation.  
 

 
2.203.090. Severability.  
 
If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining 
provisions shall remain in full force and effect.  
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SAFELY SURRENDERED BABY LAW 
 

Posters and Fact Sheets are available in English and Spanish for printing 
purposes at the following website: 

 
 

www.babysafela.org  
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ESCROW AGREEMENTS
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DSI ESCROW AGREEMENT
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NSE ESCROW AGREEMENT
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NON-HYLAND THIRD PARTY WARRANTIES 
 

[To be supplemented in connection with Additional Work Request]
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NON-HYLAND THIRD PARTY LICENSE 
 

[To be supplemented in connection with Additional Work Request] 




